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December 15, 2016

Minutes of the Regular Meeting of the Power Authority of the State of New York held via video
conference at the Clarence D. Rappleyea Building, 123 Main Street, White Plains, New York at
approximately 10:00 a.m.

Members of the Board present were:

John R. Koelmel, Chairman
Eugene L. Nicandri, Vice Chairman
Dr. Anne M. Kress, Trustee
Anthony J. Picente, Jr., Trustee
Tracy McKibben, Trustee

----------------------------------------------------------------------------------------------------------------------------------------------------
Gil Quiniones President and Chief Executive Officer
Justin Driscoll Executive Vice President and General Counsel
Jill Anderson Executive Vice President and Chief Commercial Officer
Joseph Kessler Executive Vice President and Chief Operating Officer
Robert Lurie Executive Vice President and Chief Financial Officer
Kimberly Harriman Senior Vice President – Public and Regulatory Affairs
Ken Lee Senior Vice President and Chief Information Officer
Soubhagya Parija Senior Vice President and Chief Risk Officer
Kristine Pizzo Senior Vice President – Human Resources
Jennifer Sutton Senior Vice President – Internal Audit
Bradford Van Auken Senior Vice President – Operations Support Svcs & Chief Eng
Karen Delince Vice President and Corporate Secretary
Thomas Concadoro Vice President and Controller
John Canale Vice President – Procurement
Keith Hayes Vice President – Marketing
Joseph Leary Vice President – Community and Government Relations
Patricia Lombardi Vice President – Project Management
Anne Reasoner Vice President – Budgets and Business Controls
Ethan Riegelhaupt Vice President – Corporate Communications
Scott Tetenman Vice President – Finance
Brian McElroy Treasurer
Steven Gosset Manager – Media Relations
Silvia Louie Senior Project Manager – Executive Office/Public and Regulatory Affairs
Lorna Johnson Senior Associate Corporate Secretary
Sheila Baughman Senior Assistant Corporate Secretary
Jaiah Gottor Manager – Network Services – Infrastructure
Joseph Rivera Network Architect – Infrastructure
Glenn Martinez Senior Network Analyst – Infrastructure
Brian U. Stratton Director – NYS Canal Corporation
Michael Bopp Program Director – NYS Canal Corporation

Chairman Koelmel presided over the meeting. Corporate Secretary Delince kept the Minutes.
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Introduction

Chairman Koelmel welcomed the Trustees and staff members who were present at the meeting.

He said that the meeting had been duly noticed as required by the Open Meetings Law and called the

meeting to order pursuant to the Authority’s Bylaws, Article III, Section 3.
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1. Adoption of the December 15, 2016 Proposed Meeting Agenda

Upon motion made by Vice Chairman Nicandri and seconded by Trustee McKibben, the meeting
Agenda was adopted.

Conflicts of Interest

Trustee Kress declared conflicts of interest as indicated below and said she would not participate

in the discussions or votes as it relates to those matters.

Trustee Kress:
• Lewis Tree Servicve, Inc. (Item #4b i)
• LaBella Associates, DPC (Item #4b i)

Chairman Koelmel, Vice Chairman Nicandri and Trustees Picente and McKibben declared no conflicts of

interest.

President Quiniones said that before the next Trustee action he wanted to welcomed Mr.

Brian Stratton and Mr. Michael Bopp of the Canal Corporation to the meeting. He said although

the NYPA/Canal integration is not official until January 1st, teams from both organizations have

been working hard toward this goal. They are here today to observe the Authority’s Board

meeting. The Canal Corporation will formally be a part of the entire process at the

January 31st Board meeting.

Chairman Koelmel also welcomed Mr. Stratton and Mr. Bopp and said the

members were pleased and excited to have them as part of the NYPA family, and look

forward to the work that will be done together in the years ahead.
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2. Motion to Conduct an Executive Session

Mr. Chairman, I move that the Authority conduct an executive session pursuant to the

Public Officers Law of the State of New York sections §105 (f) to discuss the financial, credit or

employment history of a particular person or corporation. Upon motion made by Trustee McKibben

and seconded by Vice Chairman Nicandri, an executive session was held.
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3. Motion to Resume Meeting in Open Session

Mr. Chairman, I move to resume the meeting in Open Session. Upon motion made by Vice

Chairman Nicandri and seconded by Trustee McKibben, the meeting resumed in open session.
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4. CONSENT AGENDA:

Upon motion made by Vice Chairman Nicandri and seconded by Trustee McKibben, the Consent
Agenda was approved.
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a. Governance Matters:

i. Approval of the Minutes

The Minutes of the Regular Meeting held on September 27, and Special meeting held on
November 7, 2016 were unanimously adopted.
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ii. Proposed Schedule of Trustees’ Meetings in 2017

The Vice President and Corporate Secretary submitted the following report:

“The following schedule of meetings for the year 2017 is recommended:

MONTH OF TRUSTEES' MEETING TRUSTEES' MEETING DATE
(All meetings on Tuesday except where
indicated)

JANUARY January 31, 2017 – WPO

FEBRUARY No Meeting Scheduled

MARCH March 21, 2017 – ANNUAL – WPO

APRIL No Meeting Scheduled

MAY May 24, 2017 – VIDEOCONFERENCE
(Wednesday)

JUNE No Meeting Scheduled

JULY July 25, 2017 – WPO

AUGUST No Meeting Scheduled

SEPTEMBER September 26, 2017 – WPO

OCTOBER No Meeting Scheduled

NOVEMBER November 2, 2017 – WPO - Thursday

(Tentative Meeting Date subject to confirmation)

DECEMBER December 12, 2017 – WPO

RECOMMENDATION

The President and Chief Executive Officer and I support the proposed schedule for the Authority’s
Trustees’ Meetings for the year 2017, as set forth in the foregoing report.

I recommend the approval of the proposed schedule by adoption of the resolution below.”

The following resolution, as submitted by the Vice President and Corporate Secretary, was
unanimously adopted.

RESOLVED, That the schedule of Trustees’ Meetings for the
year 2017, as set forth in the foregoing report of the Vice President
and Corporate Secretary, be, and hereby is, approved.
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b. Procurement (Services) Contracts:

i. Procurement (Services) and Other Contracts –
Business Units and Facilities – Awards,
Extensions and/or Additional Funding

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the award and funding of the multiyear procurement
(services) contracts listed in Exhibit ‘4b i-A,’ as well as the continuation and/or funding of the procurement
(services) and other contracts listed in Exhibit ‘4b i-B,’ in support of projects and programs for the
Authority’s Business Units/Departments and Facilities. Detailed explanations of the recommended
awards and extensions, including the nature of such services, the bases for the new awards if other than
to the lowest-priced or ‘best valued’ bidders and the intended duration of such contracts, or the reasons
for extension and the projected expiration dates, are set forth in the discussion below.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement
Contracts require the Trustees’ approval for procurement contracts involving services to be rendered for a
period in excess of one year.

The Authority’s Expenditure Authorization Procedures (‘EAPs’) require the Trustees’ approval for
the award of non-personal services, construction, equipment purchase or non-procurement contracts in
excess of $3 million, as well as personal services contracts in excess of $1 million if low bidder, or
$500,000 if sole-source, single-source or non-low bidder.

The Authority’s EAPs also require the Trustees’ approval when the cumulative change- order
value of a personal services contract exceeds $500,000, or when the cumulative change-order value of a
non-personal services, construction, equipment purchase, or non-procurement contract exceeds the
greater of $1 million or 25% of the originally approved contract amount not to exceed $3 million.

DISCUSSION

Awards

The terms of these contracts will be more than one year; therefore, the Trustees’ approval is
required. Except as noted, all of these contracts contain provisions allowing the Authority to terminate the
services for the Authority’s convenience, without liability other than paying for acceptable services
rendered to the effective date of termination. Approval is also requested for funding all contracts, which
range in estimated value from $159,660 to $11 million. Except as noted, these contract awards do not
obligate the Authority to a specific level of personnel resources or expenditures.

The issuance of multiyear contracts is recommended from both cost and efficiency standpoints.
In many cases, reduced prices can be negotiated for these long-term contracts. Since these services are
typically required on a continuous basis, it is more efficient to award long-term contracts than to rebid
these services annually.

Extensions

Although the firms identified in Exhibit ‘4b i-B’ have provided effective services, the issues or
projects requiring these services have not been resolved or completed and the need exists for continuing
these contracts. The Trustees’ approval is required because the terms of these contracts will exceed one
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year including the extension, the term of extension of these contracts will exceed one year and/or
because the cumulative change-order limits will exceed the levels authorized by the EAPs in forthcoming
change orders. The subject contracts contain provisions allowing the Authority to terminate the services
at the Authority’s convenience, without liability other than paying for acceptable services rendered to the
effective date of termination. These contract extensions do not obligate the Authority to a specific level of
personnel resources or expenditures.

Extension of the contracts identified in Exhibit ‘4b i-B’ is requested for one or more of the
following reasons: (1) additional time is required to complete the current contractual work scope or
additional services related to the original work scope; (2) to accommodate an Authority or external
regulatory agency schedule change that has delayed, reprioritized or otherwise suspended required
services; (3) the original consultant is uniquely qualified to perform services and/or continue its presence
and rebidding would not be practical or (4) the contractor provides a proprietary technology or specialized
equipment, at reasonable negotiated rates, that the Authority needs to continue until a permanent system
is put in place.

The following is a detailed summary of each recommended contract award and extension.

Contract Awards in Support of Business Units/Departments and Facilities:

Human Resources & Enterprise Shared Services (‘ESS’)

HR & Organizational Development

The contract with Development Dimensions International, Inc. (‘DDI’) (Q16-6087JMT; PO#
TBA) would provide for training services / workshops for skills enhancement in connection with providing
and receiving meaningful performance feedback, as well as coaching skills for staff development. Bid
documents were developed by staff and were downloaded electronically from the Authority’s Procurement
website by 48 firms / entities; one additional firm obtained the bid documents from an alternate source.
Four proposals were received and evaluated, as further set forth in the Award Recommendation
documents. Staff recommends the award of a contract to DDI on the basis of ‘best value’, which
optimizes quality, cost and efficiency among responsive and responsible offerers. The DDI proposal was
fully responsive to the Authority’s bid requirements and offered the best approach and associated tools
for the target audiences, specifically the application toolkit and post-training reinforcement. Furthermore,
DDI has extensive experience and expertise in providing an array of consultative learning solutions and
products in performance and execution, leadership development, succession planning and leader
selection. The contract would become effective on or about January 1, 2017 for an intended term of up to
five years (initial 3-year award with an option to extend for up to two additional years), subject to the
Trustees’ approval, which is hereby requested. Approval is also requested for the total amount expected
to be expended for the term of the contract, $505,000.

The contract with Essense Partners, Inc. (‘Essense’) (Q16-6110JMT; PO# TBA) would provide
for consulting services with respect to change management and strategic communications, in order to
ensure that employees are aware of the impact of internal and external changes affecting the Authority
and the energy industry. Services include developing a creative message and engaging storyline to
manage change within the organization, with the goal of engaging employees and connecting them with
the future vision. Bidders were requested to illustrate strategic change management projects related to
human resources, their communication approach and examples with measured impact, including the
steps and outputs for each of the following project stages: gathering intelligence, articulating the story,
preparing leaders to communicate, developing an employee engagement plan, and implementing the
2017 communications plan. To that end, bid documents were developed by staff and were downloaded
electronically from the Authority’s Procurement website by 122 firms / entities, including those that may
have responded to a notice in the New York State Contract Reporter. Fifteen proposals were received
and evaluated, as further set forth in the Award Recommendation documents. Staff recommends the
award of a contract to Essense on the basis of ‘best value’, which optimizes quality, cost and efficiency
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among responsive and responsible offerers. The contract would become effective on or about January 1,
2017, for an intended term of up to two years, subject to the Trustees’ approval, which is hereby
requested. Approval is also requested for the aggregate total amount expected to be expended for the
term of the contract, $1 million. It should be noted that Essense is a NYS-certified Minority- and Woman-
owned Business Enterprise (‘MWBE’).

ESS – Real Estate and Utility Operations - Transmission

The contract with Network Mapping, Inc. (Q16-6101JM; PO# TBA) would provide for
transmission corridor Light Detection and Ranging (‘LiDAR’) surveying and mapping support services for
all Authority facilities statewide, on an ‘as needed’ basis. Services include, but are not limited to,
providing remotely sensed vegetation and ground clearance surveys and circuit thermal rating analyses
for the Authority’s 1,400 miles of transmission facilities, airborne LiDAR data capture, orthophotography,
high resolution oblique still photography and video on right-of-way (‘ROW’) vegetation clearance analyses
and off ROW ‘danger tree’ analyses, PLS-CADD engineering models for thermal rating and clearance
evaluation, as-built plan and profiles, and such other related services as may be required. Bid documents
were developed by staff and were downloaded electronically from the Authority’s Procurement website by
86 firms / entities, including those that may have responded to a notice in the New York State Contract
Reporter. Seven proposals were received and evaluated, as further set forth in the Award Recommenda-
tion documents. Staff recommends the award of a contract to Network Mapping, the lowest-priced
bidder, which was also deemed highly technically qualified and responsive to the bid requirements. The
contract would become effective on or about January 1, 2017 for an intended term of up to four years,
subject to the Trustees’ approval, which is hereby requested. Approval is also requested for the total
amount expected to be expended for the term of the contract, $2 million.

Information Technology (‘IT’)
on behalf of Accounts Payable

The contract with Concur Technologies, Inc., an SAP Company (‘Concur’) (PO# TBA) would
provide for an integrated Travel and Expense management cloud-based software solution, including
hosting and related services, as well as a mobile application. The objective is to streamline the
Authority’s current travel and expense reimbursement process by facilitating employee submission of
travel expenses with prompt, user-friendly, secure and transparent automated submittal and reconciliation
of all employee travel-related credit card and other charges. Concur is the market leader for integrated
travel and expense management solutions that would become part of the Authority’s SAP portfolio. At the
Authority’s request, multiple proofs-of-concept were conducted by Concur, which validated staff’s decision
to select Concur and this best-in-class SAP product / service to manage the entire expense process.
Based on the foregoing and as further set forth in the Award Recommendation documents, staff
recommends the award of a contract to Concur on a single-source basis. The Concur travel and expense
solution offers major advantages over the Authority’s current system that will significantly reduce
processing time, boost productivity and control costs. The contract would become effective on or about
December 16, 2016 for an intended term of up to five years, subject to the Trustees’ approval, which is
hereby requested. Approval is also requested for the total amount expected to be expended for the term
of the contract, $526,520.

As a result of multiple cyber security assessments conducted by various firms in 2015 and early
2016, the Authority had engaged the Deloitte firm to provide for the services of a Chief Security Officer
(‘CSO’) on an interim basis, during the Authority’s recruitment process for a permanent hire. Deloitte also
provided support for strategic initiative cyber programs including detailed planning for the cyber security
capital program, developed a remediation roadmap / program to close known vulnerabilities and
transform the Authority’s cyber program into a modern utility security service, and supplied initial
Enterprise Architecture services, including development of a reference architecture for the Authority
enterprise. Since the prior contract was expiring and in order to maintain the momentum on cyber
remediation efforts already underway and without interruption, interim approval was obtained to award a
new contract to Deloitte Consulting LLP (‘Deloitte’) (4500279081), effective November 14, 2016, in the
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initial not-to-exceed award amount of $2.5 million, subject to the Trustees’ ratification and approval, in
accordance with the Authority’s Guidelines for Procurement Contracts. The subject contract, issued
pursuant to a procurement contract let by the General Services Administration, provides for continued
interim CSO advisory services, immediate initiation of work plans aligned with capital projects focused on
the following areas: Threat and Vulnerability Management, Resilience, Governance Risk and Compliance,
Identity and Access Management, and Infrastructure Security, as well as support for Enterprise
Architecture, as further set forth in the Award Recommendation documents. Staff recommends the award
of the subject contract to Deloitte, which is uniquely qualified to continue to meet IT and Enterprise
objectives for cyber security implementation, and has provided satisfactory services under the prior
contract for such work. The Trustees are hereby requested to ratify and approve award of the subject
contract, in the initial award amount of $2.5 million, for an intended term of up to one year (until such time
as a new multiyear contract for IT Co-sourcing services to be competitively bid in 2017 is in place).
Approval is also requested for the total amount expected to be expended for the term of the contract,
$7,995,396.

Law Department

Corporate Secretary’s Office
(on behalf of Marketing / Business Power Allocations +

Environment, Health and Safety)

The Authority is required to publish notice of public hearings or public forums on proposed
contracts for the sale of power, certain prospective allocations of power and allocations of economic
development power recommended by the Economic Development Power Allocation Board, as well as
notices relating to permitting and other environmental actions and various events that affect communities.
The contract with Miller Advertising Agency, Inc. (‘Miller’) (Q16-6109JMT; PO# TBA) would provide for
media advertising services for the placement of such mandatory legal notices and public advertisements
for the Authority in newspapers and periodicals throughout New York State, primarily on behalf of
Marketing / Business Power Allocations and the Environment, Health and Safety Departments/Divisions.
Such services may include, but are not limited to, advertising design, preparation and proofs, as well as
affidavits of publication. Bid documents were developed by staff and were downloaded electronically
from the Authority’s Procurement website by 55 firms / entities, including those that may have responded
to a notice in the New York State Contract Reporter; two additional firms obtained the bid documents from
an alternate source. Four proposals were received and evaluated, as further set forth in the Award
Recommendation documents. Staff recommends the award of a contract to Miller on the basis of ‘best
value,’ which optimizes quality, cost and efficiency among responsive and responsible offerers. While the
other three proposals met the bid requirements, they were determined to be higher-priced based on a
typical sample analysis conducted by staff. The contract would become effective on or about January 1,
2017, for an intended term of up to five years, subject to the Trustees’ approval, which is hereby
requested. Approval is also requested for the aggregate total amount expected to be expended for the
term of the contract, $500,000.

Risk Management

The Risk Management group at the Authority provides a coordinated approach to identifying,
assessing and managing risks across the organization. Risk categories in finance (e.g., exposure to
energy commodity markets, credit risk, liquidity and uncertainty in net revenue), as well as infrastructure,
operational reliability, safety, workforce management, customer and legal and regulatory compliance are
addressed under the program. The contracts with AON Risk Services Northeast, Inc. (‘AON’), Deloitte
& Touche LLP (‘D&T’), Ernst & Young LLP (‘EY’), PA Consulting Group, Inc. (‘PAC’), Pivotal Risk
Advisors, Inc. (‘PRA’), and The Brattle Group, Inc. (‘Brattle’) (Q16-6095MR; PO#s TBA) would
provide for risk management consulting services to the Authority, in one or more of the following five work
areas: 1) Risk Management Program Support for progression and maturation of the Authority’s Enterprise
Risk Management program in ten potential areas (D&T and EY); 2) Risk Modeling and Quantification
(Brattle); 3) Energy Derivative Fair Market Valuation and/or Validation (PAC); 4) Insurance Support
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(AON and D&T); and 5) Credit Risk Support (PRA). Such services will support the Risk Management
program in achieving its mission to protect and enhance the value of the organization through informed
risk-based decision-making for optimal resource allocation. To that end, bid documents were developed
by staff and were downloaded electronically from the Authority’s Procurement website by 155 firms /
entities, including those that may have responded to a notice in the New York State Contract Reporter.
Thirteen bids were received and evaluated, as further set forth in the Award Recommendation
documents. A thorough technical review of the proposals indicated that no single firm was fully
responsive to all the bid requirements. A number of firms demonstrated specific expertise, experience,
skills, strengths and qualifications in different work areas that complement each other and, which taken as
a whole, would provide the Authority with the ability to award specific well-defined tasks to the best-
qualified firm that can complete each task most efficiently and at competitive rates. Based on the
foregoing, staff recommends the award of contracts to the six aforementioned firms, which met the bid
requirements and were determined to be the most technically qualified bidders within the specified work
areas. The award of contracts to these six firms would provide the most benefit to the Authority; together
these firms possess the high level, breadth and depth of requisite experience and expertise, thereby
ensuring the Authority of adequate quality resources, as needed. It should be noted that three of these
firms have provided satisfactory services under existing contracts for such work. The new contracts
would become effective on or about January 1, 2017, for an intended term of up to five years, subject to
the Trustees’ approval, which is hereby requested. (All such contracts would be coterminous, regardless
of the start date.) Approval is also requested for the aggregate total amount expected to be expended for
the term of the contracts, $5 million. Such contracts will be monitored for utilization levels, available
approved funding and combined total expenditures.

Utility Operations

Transmission

The contract with Allen Chase Enterprises, Inc. (‘ACE’) (Q16-6098JM; PO# TBA) would
provide for bare ground weed control services at the Authority’s substations, switchyards, pole yards,
microwave tower sites, and various other sites in various locations throughout New York State designated
for treatment in accordance with the Authority’s specifications. Such vegetation will be controlled by both
pre-emergent and post-emergent chemical methods employing the use of soil sterilants and selective use
of herbicides, applied by a New York State-registered Certified Pesticide Applicator certified for the right-
of-way category, for the purpose of removing or preventing the emergence of undesirable vegetation at
the Authority’s electrical facilities. Services include all labor, supervision, materials, chemicals, tools and
equipment for execution of the work. Such work will be performed in close proximity to electric
transmission lines while these lines are presumed to be energized. Bid documents were developed by
staff and were downloaded electronically from the Authority’s Procurement website by 39 firms / entities,
including those that may have responded to a notice in the New York State Contract Reporter. Three
proposals were received and evaluated, as further set forth in the Award Recommendation documents.
Staff recommends the award of a contract to ACE, the lowest evaluated price bidder, which is technically
qualified and meets the bid requirements. The contract would become effective on or about January 1,
2017, for an intended term of up to four years, subject to the Trustees’ approval, which is hereby
requested. Approval is also requested for the total amount expected to be expended for the term of the
contract, $200,000.

The contract with Haverfield Aviation, Inc. (‘Haverfield’) (C16-81916MG; PO# TBA) would
provide for comprehensive aerial / infrared / corona inspections via helicopter, maintenance and repair of
designated sections of the Authority’s transmission lines and associated structures located throughout
New York State. Inspection services also include preparation of digital reports containing descriptions
and pictures of all conditions found during the inspection. Such aerial inspections will be conducted at the
rate of approximately 20% of the lines per year over a five-year cycle; infrared and corona inspections will
be performed on a yearly cycle. The maintenance is performed from a helicopter platform on energized
lines owned and maintained by the Authority in 23 counties in New York State and is scheduled, as
necessary, throughout the year. Bid documents were developed by staff and were downloaded
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electronically from the Authority’s Procurement website by 44 firms / entities, including those that may
have responded to a notice in the New York State Contract Reporter. Two proposals were received and
evaluated, as further set forth in the Award Recommendation documents. Staff recommends the award
of a contract to Haverfield, the lower evaluated price bidder, which is technically qualified to perform such
services, meets the bid requirements and has provided satisfactory services under an existing contract for
such work. The new contract would become effective on or about January 1, 2017, for an intended term
of up to five years, subject to the Trustees’ approval, which is hereby requested. Approval is also
requested for the total amount expected to be expended for the term of the contract, $2.8 million.

The single largest cause of electric power outages is trees growing into or falling onto overhead
power lines. The Federal Energy Regulatory Commission (‘FERC’), the National Electric Reliability
Council (‘NERC’) and the New York State Public Service Commission (‘PSC’) have taken proactive steps
to ensure that all utilities have a strong Integrated Vegetation Maintenance program in place.
Accordingly, the Authority has implemented a vegetation management program through a series of four-
year treatment cycles; continuation of this program will ensure that the Authority continues to be a leader
in this now widely scrutinized and sensitive aspect of the utility industry. Bid documents were developed
by staff and were downloaded electronically from the Authority’s Procurement website by 50 firms /
entities, including those that may have responded to a notice in the New York State Contract Reporter.
Six proposals were received and evaluated, as further set forth in the Award Recommendation
documents. Staff recommends the award of a contract to Lewis Tree Service, Inc. (‘Lewis Tree’) (Q16-
6065JM; PO# TBA), the lowest evaluated price bidder, which is technically qualified to perform the work,
meets the bid requirements and has provided satisfactory services under an existing contract for such
work. Lewis Tree, a licensed pesticide applicator in New York State and a line clearance contractor, will
perform all work in compliance with all appropriate, applicable and relevant Occupational Safety and
Health Administration (‘OSHA’) and American National Standards Institute (‘ANSI’) requirements. The
new contract with Lewis Tree would continue to provide for Right-of-Way (‘ROW’) vegetation
management services for the next four-year treatment cycle, including various chemical and
mechanical/manual treatments, over a range of vegetation sites within the ROW of high-voltage
transmission lines under the Authority’s maintenance jurisdiction, covering approximately 16,000
managed acres. The contractor will supply all necessary labor, supervision, materials, chemicals, tools
and equipment to control undesirable target trees along more than 1,400 miles of high-voltage
transmission lines. In addition, approximately 900 danger trees along the sides of the transmission ROW
will be removed annually. Access roads will be maintained free of all woody and/or encroaching
vegetation. Repairs will be made, as necessary, along these access roads and may include installation of
culverts or gates, as well as gravel. It should be noted that Lewis Tree has consistently been responsive
to the Authority’s needs and provided timely support for storm remediation work in the vicinity of the
Blenheim-Gilboa Project. The new contract would become effective on or about January 1, 2017, for an
intended term of up to four years, subject to the Trustees’ approval, which is hereby requested. Approval
is also requested for the total amount expected to be expended for the term of the contract, $11 million.

500 MW Plant

The contract with Sentry Equipment Corp. (‘Sentry’) (Q16-6097HM; PO# TBA) would provide
for maintenance services to support operation of the chemistry analyzer monitoring panel at the 500 MW
Plant. Such services include, but are not limited to, technical support for troubleshooting and repairs to all
chemistry analyzers and related equipment inside the plant’s water chemistry laboratory. Monthly service
includes: calibrations, accuracy verifications and assurance testing, preventative maintenance, reagent
replacement, drift factor determination, and application customizations for online water chemistry
instrumentation, as well as monthly service reports. Bid documents were developed by staff and were
downloaded electronically from the Authority’s Procurement website by 20 firms / entities, including those
that may have responded to a notice in the New York State Contract Reporter. One proposal was
received and evaluated, as further set forth in the Award Recommendation documents. Reasons
provided by some of the other potential bidders as to why they did not submit a bid included that their
present work load was too heavy at this time, this was not their scope of work or they downloaded the bid
documents for information purposes only. Staff recommends the award of a contract to Sentry, which is
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technically qualified to perform such work, meets the bid requirements and has provided satisfactory
services under an existing contract for such work. The contract would become effective on or about
January 1, 2017, for an intended term of up to five years, subject to the Trustees’ approval, which is
hereby requested. Approval is also requested for the total amount expected to be expended for the term
of the contract, $159,660.

Contracts to be issued by the New York Power Authority on behalf of the New York State Canal
Corporation (‘NYSCC’):

In order to meet the Authority’s ‘Day 1’ (January 1, 2017) operational responsibility requirements
with respect to the NYSCC, pursuant to Part TT of Chapter 54 of the Laws of 2016, Authority staff
solicited proposals for certain on-call services on behalf of the NYSCC, as further set forth below.

The contracts with AECOM USA, Inc. (‘AECOM’), Arcadis of New York, Inc. (‘Arcadis’),
Greenman-Pedersen, Inc. (‘GPI’), Mott MacDonald NY, Inc. (‘Mott’) and Ravi Engineering & Land
Surveying, PC (‘Ravi’) (Q16-6114MH; PO#s TBA) would provide for construction management and
inspection services for the NYSCC. Such services are required to support the operation and
maintenance of the NYSCC canal system and facilities. These on-call contracts would provide the
NYSCC with a vehicle for rapid response to a wide variety of emergent tasks. Bid documents were
developed by staff and were downloaded electronically from the Authority’s Procurement website by 120
firms / entities, including those that may have responded to a notice in the New York State Contract
Reporter. Five proposals were received and evaluated, as further set forth in the Award
Recommendation documents. Staff recommends the award of contracts to the five aforementioned firms,
which are technically qualified to perform such work, possess the requisite experience and meet the bid
requirements, at reasonably-priced hourly rates. The award of multiple contracts ensures that adequate
skill coverage will be available as required, supplementing the NYSCC’s staff in some areas and
providing timely access to specialty skills in others. Work will be assigned to the firm possessing the most
capability in the area required and the ability to meet schedule constraints. The contracts would become
effective on or about January 1, 2017, for an intended term of up to five years, subject to the Trustees’
approval, which is hereby requested. Approval is also requested for the aggregate total amount expected
to be expended for the term of the contracts, $10 million. Such contracts will be monitored for utilization
levels, available approved funding and combined total expenditures. It should be noted that Ravi is a
NYS-certified MBE.

The contracts with Bergmann Associates, Architects, Engineers, Landscape Architects &
Surveyors, DPC (‘Bergmann’), CHA Consulting, Inc. (‘CHA’), LaBella Associates, DPC (‘LaBella’),
O’Brien & Gere Engineers, Inc. (‘O’Brien’) and Paul C. Rizzo Engineering – New York, PLLC
(‘Rizzo’) (Q16-6115MH; PO#s TBA) would provide for on-call consulting engineering services to support
the operation and maintenance of the NYSCC infrastructure, locks, dams, spillways, waste weirs, feeder
canals, guard gates, lift bridges, embankments, dam safety program and ancillary facilities. These on-call
contracts would provide the NYSCC with a vehicle for rapid response to a wide variety of emergent tasks,
many requiring specialty engineering expertise. Bid documents were developed by staff and were
downloaded electronically from the Authority’s Procurement website by 155 firms / entities, including
those that may have responded to a notice in the New York State Contract Reporter. Eighteen proposals
were received and evaluated, as further set forth in the Award Recommendation documents. Based on a
thorough review and assessment of each bidder’s respective qualifications, experience and expertise, as
well as hourly rates, staff determined that the award of contracts to multiple technically qualified firms
would provide the most benefit to the NYSCC, given the diversity of anticipated projects. Staff therefore
recommends the award of contracts to the five aforementioned firms on the basis of ‘best value’,
optimizing quality, cost and efficiency among responsive and responsible offerers. Together these firms
meet all the bid requirements and possess the high level, breadth and depth of requisite experience and
expertise, thereby ensuring that adequate and reasonably priced quality resources and skill coverage will
be available, as needed, to supplement the NYSCC’s staff in some areas and provide timely access to
specialty skills in others. Work will be assigned to the firm possessing the most capability in the area
required and the ability to meet schedule constraints. The contracts would become effective on or about
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January 1, 2017, for an intended term of up to five years, subject to the Trustees’ approval, which is
hereby requested. Approval is also requested for the aggregate total amount expected to be expended
for the term of the contracts, $10 million. Such contracts will be monitored for utilization levels, available
approved funding and combined total expenditures.

Extensions and/or Additional Funding Requests:

Human Resources & Enterprise Shared Services

HR - Knowledge Management

The contract with American Productivity & Quality Center (‘APQC’) (4500266741) provides for
consulting services to support the Authority’s Knowledge Management (‘KM’) Office and program. Such
services include, but are not limited to, activities in connection with the design and execution of an
assessment tool and benchmarking of current state Authority KM practices and maturity; knowledge
management program support (e.g., taxonomy strategy documentation and development); strategic
initiative and business alignment (KM roadmap); and metrics and Key Performance Indicators to evaluate
the KM program. The original award, which was issued on a single-source basis, became effective on
December 14, 2015 for an initial term of less than one year, in the amount of $315,000. The contract
term was subsequently extended through December 13, 2016 to perform additional work and an
additional $331,500 was authorized in accordance with the Authority’s Procurement Guidelines and
EAPs. Such work included the design and launch of KM processes and approaches as well as ongoing
support for post-launch activities. An additional 3.5-month extension beyond the one-year term was
authorized pursuant to the Procurement Guidelines and EAPs, subject to the Trustees’ ratification, in
order to complete all work, including but not limited to certain software deliverables that are in
development. The current contract amount is $646,500; staff anticipates that no additional funding will be
required for the extended term. The Trustees are requested to ratify and approve extension of the
subject contract through March 31, 2017, with no additional funding requested.

Information Technology

The Authority uses temporary staffing services to augment its technical personnel in support of
various IT initiatives related to the SAP enterprise-wide financial / business management Enterprise
Resource Planning (‘ERP’) system, as necessary. At their meeting of December 17, 2013, the Trustees
approved the award of competitively bid contracts to 10 pre-qualified firms, as listed on Exhibit ‘4b i-B’,
resulting from Request for Quotation Q13-5484JR, to provide for the services of temporary programming
personnel for specialized SAP-related tasks and projects to support various departments and initiatives,
on an ‘as needed’ basis, for a term of up to three years, in the aggregate total amount of $2.7 million.
Such services and the originally approved funding have been and continue to be utilized at an
accelerated rate to support major initiatives such as the Canal Corp. integration. Cumulative additional
funding totaling $1 million was subsequently authorized in accordance with the EAPs, thereby increasing
the aggregate total contract value to $3.7 million. Staff has concluded that the accelerated rate of
services and funding utilization is expected to continue for the following reasons: better alignment with the
business units and strategic initiatives; a changing operating environment; Canal Corp. integration; Ariba,
Success Factor and HANA implementation as well as Fiori initiatives. Therefore, staff projects that
additional funding in the aggregate amount of $4 million will be required. A one-year extension is also
requested in order to maintain the same vendor pool and continuity of temporary staff resources without
disruption of services in order to support the aforementioned efforts and initiatives. The Trustees are
requested to approve an extension through December 31, 2017 of contracts for such services with the
firms listed on Exhibit ‘4b i-B’, as well as the additional funding requested, thereby increasing the
approved aggregate total to $7.7 million. Such contracts will be monitored for utilization levels, available
approved funding and combined total expenditures. It should be noted that four of these firms are New
York State-certified MBEs and/or WBEs: Eclaro, Sapta, Sierra and Unique.
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At their meeting of July 30, 2015, the Trustees approved the award of competitively bid contracts
to 10 firms, as listed on Exhibit ‘4b i-B’, resulting from Request for Quotation Q15-5841SR, to provide for
SAP consulting services in four areas: advisory and consulting services, system integration and
implementation services, end-to-end consulting services and turnkey solutions, for a term of up to three
years, in the aggregate total amount of $10.5 million. The overall objective was to identify and qualify a
pool of firms / SAP consulting resources with the expert knowledge, experience and technical expertise to
support business requirements pertaining to the expansion of the Authority’s SAP environment with
solutions best-suited to meet goals set by strategic initiatives. Such services and the originally approved
funding have been and continue to be utilized at an accelerated rate, with significant programs yet to be
completed during the remaining contract term. These include, but are not limited to: SAP Ariba
implementation in support of the Procurement process efficiency effort; SAP integration of the Canal
Corp. with the Authority’s SAP system; support for the SAP SuccessFactors implementation for Human
Resources; and the Fiori mobile platform implementation. Interim approval for aggregate additional
funding in the amount of $5 million was authorized in accordance with the Procurement Guidelines in
order to support ongoing work requiring SAP consulting services. The current authorized aggregate
Target Value is $15.5 million; staff projects that additional funding in the aggregate amount of $10 million
will be required for the previously approved contract term, due to the increased need for additional SAP
consulting services, to support the unanticipated Canal Corp. integration and the acceleration of the SAP
Ariba implementation project. The Trustees are requested to ratify and approve the aforementioned $5
million and to approve the additional funding now requested, thereby increasing the approved aggregate
total to $25.5 million. Such contracts will be monitored for utilization levels, available approved funding
and combined total expenditures. It should be noted that A-1 is a NYS-certified MBE and Sierra is NYS-
certified MWBE.

Utility Operations

Technology & Innovation –

Research & Technology Development

The contract with Arizona State University (4500267704) provides co-funding for the Power
Systems Engineering Research Center (‘PSERC’) project to study mitigating adverse impacts of
negative damping induced by wind generators on power grid dynamics, as part of the Authority’s PSERC
membership. The original award, which was issued on a single-source basis, became effective on
January 1, 2016 for a term of up to one year, in the amount of $25,000. During the course of the work, it
was realized that some of the tasks were more time-consuming than initially estimated by the PSERC and
Authority team. Furthermore, given the research nature of the work, some of the initial assumptions had
to be revisited based on new findings and some new solutions had to be proposed and investigated. A
one-year extension is therefore requested in order to complete the work; this extension does not
represent any change in the scope of work and project tasks remain the same as set forth in the original
agreement. The current contract amount is $25,000; no additional funding will be required for the
extended term. The Trustees are requested to approve extension of the subject contract through
December 31, 2017, with no additional funding requested.

Project Management

The competitively bid contract with Ferguson Electric Construction Co. (‘Ferguson’)
(4500252428) provides for installation services for the Generator Step-Up Transformer Installation Project
at the Robert Moses Niagara Power Plant. The original award became effective on November 20, 2014
for an initial term of less than one year, in the amount of $371,900. Due to numerous quality issues
encountered during the factory fabrication and acceptance testing of the new transformer (manufactured
by another firm under a separate contract), delivery of the new transformer was delayed; consequently,
the outage window to install the transformer in 2015 was missed and installation of the new unit was
rescheduled for 2016. In response to these issues, at their meeting of July 30, 2015, the Trustees
approved an extension of approximately 13 months through December 31, 2016 to allow sufficient time to
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complete the original scope of work. A revised installation schedule was coordinated and Ferguson
completed the pre-outage tasks, with the intent to install this unit in July 2016. However, an unplanned
outage due to stator failure on another unit (#2) occurred on July 7, 2016, which required a shift in plant
outage priorities; consequently, the installation of this unit (#5) was postponed until 2018. It would not be
prudent to rebid this work. A two-year extension is therefore requested in order to allow sufficient time to
complete the original scope of work. The current contract amount is $358,695; staff anticipates that no
additional funding in excess of the originally approved award amount will be required for the extended
term. The Trustees are requested to approve extension of the subject contract through December 31,
2018, with no additional funding requested.

At their meeting of December 18, 2012, the Trustees approved the award of a competitively bid
contract to Voith Hydro, Inc. (‘Voith’) (4600002651), in the amount of $7.2 million, to provide for all work
required for the shop and field overhauls and replacement of accessories for Units 3 and 4 at the
Crescent and Vischer Ferry Small Hydroelectric Plants, as part of the Life Extension and Modernization
Program. The original award became effective on January 1, 2013 for an initial term through July 1,
2015. Inspections performed after disassembly of the first two units revealed that many key turbine
components were in worse condition than originally anticipated, resulting in the need for additional work,
time and funding. A one-year extension and additional funding were subsequently authorized in
accordance with the Authority’s Procurement Guidelines and EAPs. At their meeting of December 17,
2015, the Trustees approved an additional six-month extension through December 31, 2016 and ratified
and approved cumulative additional funding totaling $3,611,525, thereby increasing the total approved
contract value to $12,611,525. An additional six-month extension is now requested to resolve
outstanding punch-list items for each unit and to complete contract closeout and turnover activities. The
current contract amount is $12,611,525; staff anticipates that no additional funding will be required for the
extended term. The Trustees are requested to approve extension of the subject contract through July 1,
2017, with no additional funding requested.

FISCAL INFORMATION

Funds required to support contract services for various Business Units/Departments and Facilities
have been included in the 2017 Proposed Operating Budget. Funds for subsequent years, where
applicable, will be included in the budget submittals for those years. Payment will be made from the
Operating Fund.

Funds required to support contract services for capital projects have been included as part of the
approved capital expenditures for those projects and will be disbursed from the Capital Fund in
accordance with the project’s Capital Expenditure Authorization Request, as applicable.

Funds required to support contract services for the New York State Canal Corporation will be
included in the NYSCC budget for each year. Payment will be made from the NYSCC Capital or
Operating Fund.

RECOMMENDATION

The Senior Vice President – Operations Support Services and Chief Engineer, the Senior Vice
President – Power Supply, the Senior Vice President and Chief Information Officer, the Senior Vice
President and Chief Risk Officer, the Senior Vice President – Technology and Innovation, the Senior Vice
President – Public and Regulatory Affairs, the Vice President and Corporate Secretary, the Vice
President – Environment, Health & Safety, the Vice President – Project Management, the Vice President
– Procurement, the Vice President – Engineering, the Vice President – Enterprise Shared Services, the
Vice President – Marketing, the Vice President – HR & Organizational Development, the Manager –
Business Power Allocations and Compliance, the Regional Manager – Western New York, the Regional
Manager – Northern New York, the Regional Manager – Central New York and the Regional Manager –
Southeastern New York recommend that the Trustees approve the award of multiyear procurement
(services) contracts to the companies listed in Exhibit ‘4b i-A’ and the extension and/or funding of the
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procurement (services) and other contracts listed in Exhibit ‘4b i-B,’ for the purposes and in the amounts
discussed within the item and/or listed in the respective exhibits.

For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was adopted
with Trustee Kress recused from the vote as it relates to Lewis Tree Service, Inc. and LaBella Associates,
DPC.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the award and
funding of the multiyear procurement services contracts set forth in
Exhibit “4b i-A,” attached hereto, are hereby approved for the
period of time indicated, in the amounts and for the purposes listed
therein, as recommended in the foregoing memorandum of the
President and Chief Executive Officer; and be it further

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the contracts
listed in Exhibit “4b i-B,” attached hereto, are hereby approved and
extended for the period of time indicated, in the amounts and for
the purposes listed therein, as recommended in the foregoing
memorandum of the President and Chief Executive Officer; and be
it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer
and all other officers of the Authority are, and each of them hereby
is, authorized on behalf of the Authority to do any and all things,
take any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate the
foregoing resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.



December 15, 2016

20

ii. Procurement (Services) Contract – Renewable Wind
Development Engineering Support – Contract Award

The President and Chief Executive Officer submitted the following report:

SUMMARY

The Trustees are requested to approve the award of five-year contracts for Renewable Wind
Development Engineering Support, in the aggregate amount of $2 million, to the four most technically
qualified firms: AWS Truepower, LLC, Albany, NY (‘AWST’); Burns & McDonnell Consultants, Inc.,
Wallingford, CT (‘B&McD’); DNV KEMA Renewables, Inc., Seattle, WA (‘DNV-GL’), and Mott McDonald
USA LLC, New York, NY (‘Mott’).

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement
Contracts require the Trustees’ approval for procurement contracts involving services to be rendered for a
period in excess of one year. In accordance with the Authority’s Expenditure Authorization Procedures,
the award of personal services contracts in excess $1 million requires the Trustees’ approval.

The New York Public Service Commission (‘PSC’) issued the Clean Energy Standard (‘CES’) on
August 1, 2016. The CES obligates load serving entities to financially support new renewable generation
in support of the State Energy Plan goal that 50% of the state’s electricity is to be generated by
renewable sources by 2030. While the New York Power Authority (‘Authority’) is not subject to the
jurisdiction of the PSC, the Authority supports the State Energy Plan goals and will voluntarily comply with
the 50% by 2030 objective. Consistent with the CES, the Authority is assessing the benefits of expanding
its participation in the renewable energy generation market. As part of this effort, at this time, the
Authority is seeking the services of qualified consultants to assist in identifying opportunities for new
renewable wind generation facilities and to evaluate existing wind facilities.

DISCUSSION

In response to the Authority’s Request For Proposal (‘RFP’) advertised in the New York State
Contract Reporter and posted on the Authority’s Procurement website on July 19, 2016 (Bid Inquiry Q16-
6093MH), sixteen (16) firms submitted proposals. The RFP solicited proposals from engineering firms
with experience performing analyses for utility scale solar and wind projects to support assessment of
renewable wind and solar generation opportunities. At this time, the recommended awards are limited to
renewable wind generation support services.

The evaluation criteria consisted of consultant team experience and depth; consultant firm
renewable wind experience; experience with, and access to, tools and databases, methodology,
schedule, compliance with bid requirements, and familiarity with NYISO control area.

The four firms recommended for contract awards have the requisite experience in the wind
development engineering support; a strong pool of experienced professionals in wind generation; a robust
methodology to meet the objectives of this RFP; and significant due diligence experience for potential
investors in the wind energy market.

Services under these contracts will be provided on an as-needed basis and/or availability, using
fixed price or hourly rates.



December 15, 2016

21

FISCAL INFORMATION

Funding for these activities is included in the 2017 budget, pending approval. Funds for
subsequent years, where applicable, will be included in the budget submittals for those years, as tasks
are assigned. Payments will be made from the Authority’s Capital or Operations Fund, as appropriate.

RECOMMENDATION

The Vice President – Project and Business Development, and the Vice President – Procurement
recommend that the Trustees approve the award of five-year contracts for Renewable Wind Development
Engineering Support, in the aggregate amount of $2 million, to AWS Truepower, LLC, Burns & McDonnell
Consultants, Inc., DNV KEMA Renewables, Inc., and Mott McDonald USA LLC.

For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority and the
Authority’s Expenditure Authorization Procedures, approval is
hereby granted to award five-year Contracts, for Renewable Wind
Development Engineering Support, for the aggregate total of $2
million, to AWS Truepower, LLC, Albany, NY; Burns & McDonnell
Consultants, Inc., Wallingford, CT; DNV KEMA Renewables, Inc.,
Seattle, WA, and Mott McDonald USA LLC New York, NY, as
recommended in the foregoing report of the President and Chief
Executive Officer;

Contractors Contract Approval

$2 Million (Aggregate)
AWS Truepower, LLC,
Burns & McDonnell Consultants, Inc.,
DNV KEMA Renewables, Inc., and
Mott McDonald USA LLC.

(Q16-6093MH)

AND BE IT FURTHER RESOLVED, That the Chairman, the
Vice Chairman, the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are, and
each of them hereby is, authorized on behalf of the Authority to do
any and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documents to
effectuate the foregoing resolution, subject to the approval of the
form thereof by the Executive Vice President and General Counsel.
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STL

iii. Procurement (Services) Contract –
St. Lawrence-FDR Power Project – Shoreline
Stabilization Program – Contract Extension

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve a one-year extension through January 6, 2018, of an
existing contract with J.E. Sheehan Contracting Corp. (4500267555) for shoreline stabilization, originally
scheduled to be completed in one year or less and which will now extend beyond the one-year period.
No additional funds are being requested at this time.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement
Contracts require the Trustees’ approval for procurement contracts involving services to be rendered for a
period in excess of one year. Extending a contract for services with the duration of less than 12 months,
beyond that time, also requires the Trustees’ approval.

The Federal Energy Regulatory Commission (‘FERC’) issued a New License for the St.
Lawrence-FDR Power Project on October 23, 2003. The Trustees accepted the New License at their
meeting of November 25, 2003. License Article 401, Shoreline Stabilization, commits the Authority to
construct small shoreline stabilization measures on Authority-owned property where requested by
Adjacent Landowners pursuant to the FERC-approved Adjacent Landowner Stabilization Program
(‘ALSP’).

DISCUSSION

The ALSP is a popular benefit provided to the local communities along the St. Lawrence Project
boundary. The erosion control measures serve to reduce the loss of shoreline while enabling access to
the water. Shoreline stabilization measures entail armoring the shoreline with rock walls, where
appropriate, or by placing rip rap along the bank. Construction requires using heavy equipment, including
large dump trucks and backhoes, to perform the work.

To protect the environment and the lawns of the adjacent landowners, this work is conducted
during the winter when the ground is frozen and when the St. Lawrence River water levels are low. As
such, the historical timeframe for performing this work entails obtaining all regulatory permits and hiring a
contractor in the summer/fall season with work to be completed during the winter. Typically, the work can
be completed within a three- to four-week period in the winter. In the spring, when conditions permit,
contractors return to perform seeding and other appropriate restoration measures.

The Authority issued Purchase Order (‘PO’) #4500267555 on January 7, 2016, in the amount of
$187,000, for a term not to exceed one year, to construct shoreline stabilization measures on three small
properties within the St. Lawrence Project Boundary. A Change Order in the amount of $2,000 was
issued for additional scope related to shoreline stabilization work on Wilson Hill, Lot 192, bringing the total
value of this PO to $189,000. This PO will expire on January 6, 2017 with work remaining to be
completed.

The 2015-2016 winter season was unusual, in that river levels remained high and the ground
never attained a deep freeze capable of supporting the heavy equipment. For these reasons, the
Authority’s Licensing and Implementation team, along with the contractor, J.E. Sheehan Contracting
Corp., and the Construction Manager, agreed that the work should be delayed pending more favorable
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conditions. After reviewing possible work schedules this fall, staff has concluded that the most prudent
course is to request that this contract be extended.

FISCAL INFORMATION

There are no additional funds being requested at this time.

RECOMMENDATION

The Vice President – Project and Business Development recommend that the Trustees authorize
the extension of contract No. 4500267555 with J.E. Sheehan Contracting Corp. for one year through
January 6, 2018, for shoreline stabilization within the St. Lawrence-FDR Project boundary.

For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the Trustees
hereby approve the extension of contract No. 4500267555, with J.E.
Sheehan Corporation, in the amount of $189,000, to construct
shoreline stabilization along three small properties within the St.
Lawrence-FDR Project Boundary, with original completion date of
January 6, 2017, to January 6, 2018; and be it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer
and all other officers of the Authority are, and each of them hereby
is, authorized on behalf of the Authority to do any and all things and
take any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate the
foregoing resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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NIA

iv. Procurement (Services) Contracts –
Power Vista Visitors Center – Maintenance
and Repair of Exhibits and Software Service
and Support – Contract Awards

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve three-year contracts with Hadley Exhibits, Inc. of Buffalo,
New York, totaling up to $370,000, for the operations, maintenance and repair of exhibits; and for
software service and support, content hosting, security and analytics subscription, for the Robert Moses
Niagara Power Project Power Vista Visitors Center (Niagara Visitors Center).

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement
Contracts require the Trustees’ approval for procurement contracts involving services to be rendered for a
period in excess of one year.

Many of the former exhibits at the Niagara Visitors Center were no longer functional, displaying
signs of wear, irrelevant to present-day topics and programs, and could not be easily updated and
maintained. As this Visitors Center is open to the public, the exhibits needed to be upgraded to include
present-day technologies and represent the Authority’s current programs and customers. Additionally,
the Visitors Center is a significant component in fulfilling the Authority’s Federal Energy Regulatory
Commission (‘FERC’) obligation to provide public recreational opportunities at its licensed hydroelectric
power plants, included in the site’s FERC-approved Recreation Plan.

At their May 22, 2014 meeting, the Trustees approved the Capital Expenditure Authorization
Request (‘CEAR’) for the Niagara Visitors Center Upgrade Project, estimated at $8.664 million, and the
award of a five-year contract to Hadley Exhibits to upgrade the displays and exhibits and replace the
existing chair lift system with a new, modern elevator and Americans with Disabilities Act (‘ADA’)
accessible ramp. In the fall of 2014, it was determined that additional funding would be required to
implement the Authority’s enhanced vision for the upgrade of the Niagara Visitors Center. The scope-of-
work was enhanced to include additional interactive and sophisticated displays and exhibits such as a
Multitaction touch table, a simulator theater and numerous additional touch-screen interactive monitors; a
retail space; and the addition of State Historic Preservation Office and Engineering required
enhancements to the elevator and ADA ramp designs.

At their July 30, 2015 meeting, the Trustees approved increasing the capital expenditure
authorization limit for the Niagara Visitors Center upgrade from the previously authorized amount of
$8.925 million to $14.270 million.

The Trustees also approved an increase in the contract awarded to Hadley Exhibits from the
previous amount of approximately $9.0 million to $11.6 million to fund this enhanced vision for the
Niagara Visitors Center. The contract with Hadley includes an option for three years of maintenance.
This maintenance was not included as part of the capital project.

DISCUSSION

In June 2016, the new Power Vista Visitors Center opened to rave reviews. Attendance
increased 56% from July 2015 to July 2016 as the Niagara Visitors Center became one of the ‘must do’
tourist attractions in the region.
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The enhanced visitors’ center experience requires ongoing technical support for repair, operation
and maintenance of the exhibits. It also requires IT infrastructure and information hosting that remains
available for public use and for security reasons (critical infrastructure protection) remains separate from
existing NYPA IT systems and networks. Operating data and guest personal data are hosted and
accessed offsite through separate fiber and web connections.

As part of the operations, maintenance and repair agreement, Hadley Exhibits will make all
necessary adjustments and repairs to keep the equipment in good operating condition (as designed). It
shall also provide phone support and remote troubleshooting, via telephone, email or remote log-in, for
hardware issues.

As part of the software service and support agreement, Hadley Exhibits will host and execute a
custom proprietary back-end application that provides API endpoints for:

• Saving and retrieving data and media for content management of interactive exhibits;

• Saving and retrieving data and media that are associated with users via a unique identification
string; and

• Saving and retrieving arbitrary analytics data.

Hadley’s experience, safety performance record, resources, and capabilities are sufficient to
perform this work. The company has performed satisfactorily on previous Authority projects. The
previous contract for center upgrades forecasted the need of a three-year term for ongoing repair,
operation and maintenance of exhibits which Hadley is uniquely qualified to provide. The company also
meets or exceeds the 10% minority and 5% women-owned business enterprise goals set forth in the
contract documents.

FISCAL INFORMATION

Payment associated with these contracts will be made from the Authority’s annual Operations
and Maintenance budget.

For repair, operation and maintenance of the exhibits, Hadley shall invoice NYPA upon the
Effective Date and NYPA shall pay the amount of Eighty Seven Thousand four hundred twelve
($87,412.00) for the first year and Ninety Nine Thousand and Four Hundred and Thirteen Dollars
($99,413.00) for each of years two (2) and three (3) (total $286,238). Travel costs for two (2) scheduled
preventative maintenance trips are included in the fee (all 3 years). In addition, all other travel costs are
billed at 1.15%. The costs do not include new or replacement parts, and any travel expenses except
those noted above, which shall be invoiced, in addition to the above fee. Any additional or other charges
shall be invoiced separately to NYPA.

For software service and support, content hosting, security and analytics subscription, Hadley
shall invoice NYPA $2,227.60 per month or $80,193.60, the three-year total. The total for both
agreements is $366,431.60.

RECOMMENDATION

The Senior Vice President –Public and Regulatory Affairs, the Vice President – Project
Management, the Vice President – Procurement, the Project Manager and the Regional Manager of
Western NY recommend that the Trustees approve the contracts with Hadley Exhibits, Inc. of Buffalo, NY
in an amount up to $370,000 for exhibits and software upgrades at the Robert Moses Niagara Power
Project Power Vista Visitors Center.



December 15, 2016

26

For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the Trustees
hereby approve three-year contracts for the operation, maintenance
and repair of exhibits; and the software service and support,
content hosting, security and analytics subscription expenditures,
up to an amount of $370,000, for the Robert Moses Niagara Power
Project Power Vista Visitors Center (“Niagara Visitors Center”)
Upgrade, as recommended in the foregoing report of the President
and Chief Executive Officer;

Contractor Contract Award

Hadley Exhibits, Inc. $370,000
Buffalo, NY

AND BE IT FURTHER RESOLVED, That the Chairman, the
Vice Chairman, the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are, and
each of them hereby is, authorized on behalf of the Authority to do
any and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other documents to
effectuate the foregoing resolution, subject to the approval of the
form thereof by the Executive Vice President and General Counsel.
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v. Procurement (Services) Contract –
Transmission Life Extension and Modernization
Program – Tower Painting Project – Western
New York Region – Contract Award

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the award of a three-year contract in the amount of
$5,181,043 to Public Utilities Maintenance Inc. (‘PUM’), of Queens Village, NY for Transmission Tower
Painting in the Western New York Region.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement
Contracts require the Trustees’ approval for procurement contracts involving services to be rendered for a
period in excess of one year. In accordance with the Authority’s Expenditure Authorization Procedures
(‘EAPs’) the Trustees’ approval is required for the award of non-personal services, construction,
equipment purchase or non-procurement contracts in excess of $3 million.

The Authority’s transmission assets require continued maintenance to extend the longevity of
critical components, achieve compliance with regulatory requirements and maintain system reliability.
Existing paint/coating conditions on steel transmission line towers in the Western Region warrant a new
program of repainting/recoating to protect painted and galvanized steel surfaces to ensure continued
reliability.

As part of this contract, 635 existing steel transmission towers in the Western NY Region (NR-02
and NS-01 circuit towers) will be painted over a period of three years. These towers span from Niagara to
the Rochester area; there are approximately 2500 remaining towers in the West – East transmission
corridor which will be painted after completion of the scope of this contract. Painting of transmission
structures in the Northern NY Region was completed in 2015.

DISCUSSION

In response to the Authority’s request for proposal (‘RFP’) (Q16-6073SR) advertised in the New
York State Contract Reporter on May 27, 2016, two (2) proposals were received on June 27, 2016. An
RFP for this scope-of-work was previously issued in February 2016 (Q16-6023SR) in an effort to attract
more bidders; however, the number of bids, and responsive bidders remained the same.

Bidder Base Proposal Evaluated Proposal

Public Utilities Maintenance, Inc.
(Queens Village, NY) $ 4,999,843 $ 5,181,043

Tower Maintenance Corporation
(Roslyn, NY) $ 4,121,371 Disqualified

The Authority’s estimate for this project is $4,687,750. The evaluated proposal price includes
optional items totaling $275,000 which will be exercised based on conditions at the towers following
inspection. These items include dewatering tower foundations, replacement of tower signage, and
removal of obstructions to provide access to tower foundations.

The proposals were reviewed by an Evaluation Committee consisting of staff from the Niagara
Power Project, Transmission, Engineering, Procurement, Environment, Health, and Safety, and Project
Management.
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The proposals were evaluated for price, proposal completeness, schedule, warranty, and
exceptions taken to the Bidding Documents, experience, quality control, safety, and environmental plans.

The proposal from PUM was found to be compliant with the requirements of the technical
specification, drawings, and bid documents. The company will be able to meet the Authority’s schedule
and have demonstrated a robust Safety Program and history of safe execution of work.

Tower Maintenance Corporation (‘TMC’) met the requirements of the technical specification,
drawings, and schedule, and also performed the tower painting work in the Northern NY Region.
However, upon review of the May 16, 2016 Occupational Safety and Health Review Commission
(‘OSHRC’) Report (Docket #13-0777), which indicated prior violations and fines related to the death of a
TMC employee, and the injury of another, TMC was disqualified from further consideration.

FISCAL INFORMATION

Payments associated with this project will be made from the Authority’s Operating Fund.

RECOMMENDATION

The Senior Vice President and Chief Engineer – Operations Support Services, the Vice President
– Project Management, the Vice President – Engineering, the Regional Manager – Western New York,
the Vice President – Transmission, the Vice President – Procurement, and the Project Manager
recommend that the Trustees approve the award of a three-year contract in the amount of $5,181,043 to
Public Utilities Maintenance Inc. (‘PUM’), of Queens Village, NY for Transmission Tower Painting in the
Western New York Region.

For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority and the
Authority’s Expenditure Authorization Procedures, a three-year
contract award in the amount of $5,181,043 is hereby authorized for
transmission tower painting in the Western New York Region as
part of the Transmission Life Extension and Modernization
Program, as recommended in the foregoing report of the President
and Chief Executive Officer;

Contractor Contract Approval

Public Utilities Maintenance Inc. $5,181,043
Queens Village, NY
(Q16-6073SR)

AND BE IT FURTHER RESOLVED, That the Chairman, the
Vice Chairman, the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are, and
each of them hereby is, authorized on behalf of the Authority to do
any and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other documents to
effectuate the foregoing resolution, subject to the approval of the
form thereof by the Executive Vice President and General Counsel.
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c. Non-Procurement Contracts

i. Non-Procurement Contract – NYISO Public Policy
AC Transmission Proceeding – Authority Portion
of Joint Proposal – Funding Approval

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve funding in the amount of $1.1 million for the Authority’s
share of expenses pursuant to a Memorandum of Understanding (‘MOU’) with North America
Transmission (‘NAT’). The MOU provides for the Authority and NAT to jointly submit proposals to
increase transmission capacity in response to the New York Independent System Operator (‘NYISO’)
Public Policy Transmission Needs Solicitation – The AC Proceeding. The NYISO announced that the
awards will probably be made by the end of the first quarter of 2018.

BACKGROUND

In accordance with Section 2879 of the Public Authorities Law and the Authority’s Guidelines for
Procurement Contracts the Trustees’ approval is required when the term of a non-procurement contract
exceeds one year.

DISCUSSION

On August 1, 2014, NYISO initiated the first Public Policy Transmission Planning Process to
solicit proposed transmission needs driven by Public Policy Requirements. On December 17, 2015, the
New York Public Service Commission (‘PSC’) issued an Order identifying transmission needs associated
with the Central East and UPNY/SENY Corridors.

On February 29, 2016, in accordance with the PSC Order, NYISO issued the AC Transmission
Public Policy Transmission Needs Project Solicitation granting a 60-day period for developers to submit
project proposals. This is a competitive process whereby developers submit proposed transmission
solutions, construction schedules, cost estimates and engineering modeling and design information.

On March 16, 2016, the Authority executed an MOU with NAT to develop and submit proposals in
response to the Solicitation. If any of the Authority/NAT proposals are accepted, the Authority, at its sole
discretion, may elect to purchase an ownership share in the project(s) or operate and maintain the
project(s).

NAT has assumed the lead role and is responsible for developing the proposals including
engineering design and modeling, preparing a competitive cost estimate, construction schedule, filing all
submittals and remitting all NYISO required deposits and fees. The Authority is providing technical
assistance, comments, advice and participation in all meetings with the NYISO, PSC, regulatory agencies
and other developers.

The Authority anticipates incurring expenses in support of the project for external engineering,
legal, environmental and regulatory studies, NYISO fees and stakeholder outreach. These activities are
necessary to further demonstrate the viability and constructability of the project(s) and in support of an
ambitious construction schedule, an element the team considers essential to creating a competitive
advantage.

In the event that the Authority/NAT is not awarded one or both segments of the project, NAT is
responsible for filing a request for reimbursement from the NYISO of approved refundable pre-award
costs and deposits. The Authority will receive one-third (33%) of all recovered costs and expenses.
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FISCAL INFORMATION

Funding for these activities is included in the 2017 budget, pending approval, as other expenses.
Funds for 2018, if applicable, will be included in the budget submittal for that year.

RECOMMENDATION

The Vice President – Technical Compliance and the Vice President – Procurement recommend
the Trustees' approval of funds in the amount of $1.1 million to continue the Authority’s support of its
activities with North America Transmission to become successful developers of the transmission
upgrades solicited by the New York Independent System Operator (‘NYISO’) in its Public Policy
Transmission Planning Process – The AC Proceeding.

For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, approval is
hereby granted for funding of the Authority’s share of expenses and
pre-award costs in accordance with the Memorandum of
Understanding (“MOU”) between the Authority and North America
Transmission signed on March 16, 2016, in the amount of $1.1
million, as recommended in the foregoing report of the President
and Chief Executive Officer; and be it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer
and all other officers of the Authority are, and each of them hereby
is, authorized on behalf of the Authority to do any and all things,
take any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate the
foregoing resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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d. Capital Expenditure Authorization Request:

i. Information Technology –
IT Cyber Security Initiatives –
Capital Expenditure Authorization

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to authorize capital expenditures in the amount of $16,477,180 for
the implementation of Information Technology’s (‘IT’) Cyber Security Initiatives as per the Authority’s
Expenditure Authorization Procedures (‘EAPs’). These expenditures have been reviewed by Accounting
and Budgets and included in the 2017 submitted Capital budget.

BACKGROUND

In accordance with the Authority’s Expenditure Authorization Procedures (‘EAPs’), Capital
Expenditures in excess of $3 million require the Trustees’ approval.

Each year, in concert with the Business Units, IT develops a list of initiatives designed to meet
business needs taking advantage of the evolving technology. These specific efforts are being requested
to fund a capital program called IT Cyber Security Initiatives. The budget was developed using a
bottoms-up approach by the Chief Information officer (‘CIO’) and staff. This Capital Expenditure
Authorization Request (‘CEAR’) represents the funding required to implement IT Cyber Security Initiatives
throughout NYPA.

DISCUSSION

The IT Cyber Security Initiatives have been subdivided into five sub-projects, and will be a two-
year undertaking. It represents the development and implementation of a variety of state-of-the-art Cyber
Security solutions needed to service the security requirements of the NYPA business community at all
sites, to address risks and meet increasing regulatory requirements.

1. Access Management $ 2,121,060

This effort comprises the construction of a Security Access Management solution including identity
and access management controls for managing NYPA employees’ and contractors’ logical and physical
identities and access to NYPA’s physical locations and IT/OT systems. This effort will include
implementation of new technology software and hardware platforms.

Currently, installed access management solutions will be integrated with the new platforms, as
needed, if determined that they should remain, be extended, or otherwise be replaced with the new
technologies.

The Access Management solution will enable management of NYPA users’ identities, access
authorization, authentication, and accountability, and will reduce NYPA’s exposure to existing and future
vulnerabilities and security risks.

2. Governance, Risk, Compliance (GRC) Management $ 6,016,820

Structure and install NYPA’s Security Governance, Risk, and Compliance (‘GRC’) solution including:
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• the on-site implementation of technologies to manage corporate IT and OT risks, regulatory
compliance risk, and third-party risk;

• construction of enterprise artifacts tracking system to standardize enterprise solutions. Solutions
will include acquiring new software technologies to manage workflows, and store compliance
evidence; and

• provide integrated corporate metrics and reporting of GRC efforts.

This solution will reduce the exposure to vulnerabilities and security risks and help address
mandatory compliance issues.

3. Infrastructure Security $ 2,746,457

Install solutions to further secure NYPA’s infrastructures against cyber threats and vulnerabilities.
Infrastructure security solutions include acquiring and implementing integrated systems that have:

• cyber asset tracking and management tools;

• enterprise data protections, appliances, and solutions;

• security monitoring and management tools; and

• tools for securing mobile devices accessing NYPA IT assets and systems.

This initiative consists of development and implementation of new, replacement, and major
upgrades to systems and equipment including server equipment, network systems, and backbone
telecommunication at all facilities, to support the Authority’s IT applications, and mitigate exposure to
security risks.

4. Resilience $ 2,994,291

Construct solutions to improve NYPA’s resilience and response to cyber, IT, and physical security
incidents to reduce risk and business impact of potential interruptions to business processes, key
systems, or operations. Solutions include:

• additional backup systems;

• extended backup capacity; and

• coordinated response systems for security related cyber assets, key IT cyber systems, and key
infrastructure.

This solution will reduce the impact of potential vulnerabilities and security risks across NYPA’s
physical systems and applications.

5. Threat and Vulnerability Incident Management $ 2,598,552

Construct and integrate solutions for comprehensive threat and vulnerability management for cyber
assets.

• Build a centralized deep visibility platform of NYPA’s cyber infrastructure security event
information inclusive of IT and OT.
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• Implement centralized and coordinated cyber threat intelligence and communications monitoring
systems.

• Implement centralized advanced security risk analytics system inclusive of insider threat warnings
and a common operating risk view with drill-down.

• Implement Incident Command Response (‘ICS’) event viewer.

This solution will enable consistent, rapid engagement, and communication of security events,
threats, and vulnerabilities to mitigate security risks more quickly.

This project is a multi-year effort that will begin in 2017 and targeted for completion in 2018. It will
involve engineering design, new hardware and software, installation and testing. The major components
of the funding are as follows:

• IT Cyber Security Procurement $ 12,994,042

• Internal NYPA Labor $ 2,698,510

• HQ Overhead $ 784,628

Total $ 16,477,180

FISCAL INFORMATION

Payments associated with this project will be made from the Capital Fund.

RECOMMENDATION

The Chief Information Officer – Information Technology recommends that the Trustees approve
the Capital Expenditure Request for $16,477,180 for the IT Cyber Security Initiatives.

For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

In response to a question from Chairman Koelmel, President Quiniones said cyber security is an
evolving issue, not only for NYPA, but also for many utilities; NYPA is addressing that issue head-on. He
then asked Mr. Lee to give a short summary of staff’s request to the Board.

Mr. Lee said staff is requesting approval of approximately $16 million to take the Authority’s cyber
security program to the next level in terms of increasing maturity to address emerging challenges and
expanding its capabilities. The spending will cover the risks, as well as increase the Authority’s
capabilities from a threat and vulnerability vantage. The spending will also cover the costs of the latest
tools available in terms of defending the Authority’s networks, as well as the processes, procedures and
maintaining its risk environment.

In response to further questioning from Chairman Koelmel, Mr. Lee said this request is intended
to be more of a “catch up” to take the Authority up to a maturity level that is better than average. In
subsequent years, there will be additional spending requests related to life cycle and for keeping abreast
of risks that the Authority faces.
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The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That in accordance with the Authority’s
Expenditure Authorization Procedures, capital expenditures for the
IT Cyber Security Initiatives are hereby approved as recommended
in the foregoing report of the President and Chief Executive Officer,
in the amount and for the purpose listed below:

Expenditure
Capital Authorization

IT Cyber Security Initiatives $ 16,477,180

AND BE IT FURTHER RESOLVED, That the Chairman, the
Vice Chairman, the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are, and
each of them hereby is, authorized on behalf of the Authority to do
any and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other documents to
effectuate the foregoing resolution, subject to the approval of the
form thereof by the Executive Vice President and General Counsel.
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e. Finance

i. Funding Agreement for Final Design for the
Niagara Gorge Corridor Project – Authorization

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to authorize entering into a funding agreement of up to $3.5 million
for Final Engineering Design for Phase I of the Niagara Gorge Corridor (‘NGC’) Project extending from
NYS Route 104 (Main Street) to Findlay Drive in Niagara Falls, NY.

Funding will be provided through an agreement with Niagara USA Development Corporation, a
subsidiary of the Empire State Development Corporation.

BACKGROUND

In accordance with the provisions of the Niagara Redevelopment Act and as part of the Niagara
Power Project construction, the New York Power Authority (‘NYPA’) built the Robert Moses Parkway
(‘RMP’) from the North Grand Island Bridge to the International Bridge in the Town of Lewiston. During
that time, the construction of the parkway was viewed as a necessary project by the people of the City of
Niagara Falls and nearby communities to help transform the area into a tourist capital that emulated the
Canadian side of the river. Jurisdiction over the roadway was originally held by New York State Office of
Parks, Recreation and Historic Preservation (‘NYOPRHP’); however, since 1975, operations and
maintenance of the RMP has been handled by the New York State Department of Transportation
(‘NYSDOT’). NYPA retains ownership of the sections of the RMP that exist on NYPA-owned land. In
2016, the name of the RMP was changed to the Niagara Scenic Parkway (‘NSP’).

DISCUSSION

As originally conceived, the NSP was to provide a scenic and efficient route for vehicular travel
between nearby parks, communities and attractions. Today, the needs and concerns of the region have
changed significantly from the early 1960’s. The population has decreased nearly 50% since 1960. The
original 4-lane limited access highway is underutilized. Economic development and support for the local
business community are now near the top of the list of community concerns. Preservation and restoration
of the upper rim of the Niagara Gorge, as well as unimpeded pedestrian/bicycle access to the Gorge rim
from neighborhoods adjoining the NSP (which for safety reasons are fully cut off in the City of Niagara
Falls and portions of Lewiston, except at a few pedestrian overpasses) are now considered just as
important as, or more important than, the need to maintain an underutilized and oversized transportation
system. In addition, the growth in cycling and walking has led to increased efforts to provide suitable and
sustainable multimodal routes.

The project is officially designated as the Niagara Gorge Corridor (‘NGC Project’) (including
Niagara Scenic Parkway and parallel roadways from Main Street in the City of Niagara Falls to Center
Street in the Village of Lewiston), Niagara County. This project is primarily a highway modification project
identified by NYSDOT Project Identification Number (‘PIN’) 5757.91.121.

The NGC Project aims to develop an appropriately scaled transportation network to link together
existing and proposed roadways, attractions, overlooks, trails and cultural/historic sites in a more natural,
park-like setting along the corridor while improving vehicle, pedestrian and bicycle access and safety
features along the NGC. It addresses the future transportation needs of park visitors, commuters and
people from the surrounding communities while improving the park environment and providing additional
access to the Niagara Gorge from the adjacent communities.
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The NGC Project also meets the Niagara Greenway Commission’s vision to celebrate and
interpret the Authority’s unique, natural, cultural, recreational, and scenic and heritage resources in the
NGC and provides access to, and connections between, these important resources while giving rise to
economic opportunities for the region.

With significant stakeholder input and participation, NYSOPRHP, in partnership with NYSDOT,
the City of Niagara Falls, and USA Niagara Development Corporation (‘USAN’), and in cooperation with
the Village of Lewiston, prepared a Final Scoping Report for the NGC Project.

Consensus stakeholder support exists for the removal of the NSP from NYS Route 104 (Main
Street) to Findlay Drive in Niagara Falls, NY; landscape/habitat restoration of the Niagara Gorge rim
landscape on land to be reclaimed from the Parkway removal; and reconstruction of Whirlpool Street,
which directly adjoins the current alignment of Parkway, as a conventional, at-grade, landscaped street to
provide all north-south access in this portion of the corridor.

In January 2014, NYPA’s Trustees authorized a funding agreement with the USAN for preliminary
engineering and environmental clearance for Phase I of the NGC Project extending from NYS Route 104
(Main Street) to Findlay Drive in Niagara Falls, NY.

Accordingly, the Trustees are now requested to approve a funding agreement of up to $3.5
million for Final Engineering Design for Phase I of the NGC Project, extending from NYS Route 104 (Main
Street) to Findlay Drive in Niagara Falls, NY. The funds provided will pay for, among other items, the final
design for:

- Removal of the NSP (i.e., all vehicular lanes; lanes used for the former RMP and Trail; the
Whirlpool Bridge Plaza overpass; and all other NSP interchange/accessory facilities from Main Street
(NYS Route 104) to Findlay Drive;

- Full-depth reconstruction of Whirlpool Street from Main Street to Walnut Avenue and from Cedar
Avenue to Findlay Drive as an at-grade, 30-MPH road to accommodate north-south vehicular/bus access,
and removal of Whirlpool Street from Walnut Avenue to Cedar Avenue;

- Full-depth reconstruction of Third Street from Main Street to Cedar Avenue in a manner
consistent with that of Whirlpool Street;

- Construction/reconstruction of selected segments of streets adjoining or connecting to Whirlpool
and Third streets to facilitate a complete road network, including but not limited to: extending Walnut
Street to the Niagara Gorge Discovery Center; reuse/reconstruction of a former entrance to the NSP as
an entry drive for the Niagara Gorge Discovery Center; and repaving of an unimproved segment of Spring
Street adjoining Whirlpool Street and Findlay Drive;

- Restoration of the landscape / habitat on lands reclaimed along the Niagara Gorge rim from the
removal of the parkway with native species to the greatest extent practicable, and incorporation of
sustainable design features including, but not limited to, passive storm water retention, bio-swales, etc.;

- Construction of a pedestrian / bicycle trail network along the Gorge rim, connecting to other trail
systems and adjoining neighborhoods; and

- Incorporation of associated amenities and betterments associated with the above improvements.

FISCAL INFORMATION

The estimated cost is $3.5 million for Final Engineering Design for Phase I of the NGC Project.
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RECOMMENDATION

The Senior Vice President - Corporate and Public Affairs and the Vice President - Community
and Government Relations recommend that the Trustees approve the funding agreement for the Niagara
Gorge Corridor Project as described above.

For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That the Trustees hereby authorize entering
into a funding agreement of up to $3.5 million with the USA Niagara
Development Corporation for final engineering design for Phase 1
of the Niagara Gorge Corridor Project as recommended in the
foregoing report of the President and Chief Executive Officer; and
be it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer
and all other officers of the Authority are, and each of them hereby
is, authorized on behalf of the Authority to do any and all things,
take any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate the
foregoing resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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ii. Contribution of Funds to the State Treasury

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to authorize the release of $20 million in funds to the State’s general
fund as authorized by §18 of Part UU of Chapter 54 of the Laws of 2016 (Chapter 54 of the Laws of
2016).

BACKGROUND

The Authority is requested, from time to time, to make financial contributions and transfers of
funds to the State or to otherwise provide financial support for various State programs. Any such
contribution or transfer of funds must (1) be authorized by the law; (2) be approved by the Trustees ‘as
feasible and advisable;’ and (3) satisfy the requirements of the Authority’s General Resolution Authorizing
Revenue Obligations dated February 24, 1998, as amended and supplemented (‘Bond Resolution’). In
addition, as set forth in the Trustees’ Policy Statement dated May 24, 2011, a debt service coverage ratio
of 2.0 is to be used as a reference point in considering any such payments or transfers.

The Bond Resolution’s requirements to withdraw monies ‘free and clear of the lien and pledge
created by the [Bond] Resolution’ are such that (a) withdrawals must be for a ‘lawful corporate purpose as
determined by the Authority,’ and (b) the Authority must determine, taking into account among other
considerations anticipated future receipt of revenues or other moneys constituting part of the Trust Estate,
that the funds to be so withdrawn are not needed for (i) payment of reasonable and necessary operating
expenses, (ii) an Operating Fund reserve for working capital, emergency repairs or replacements, major
renewals or for retirement from service, decommissioning or disposal of facilities, (iii) payment of, or
accumulation of a reserve for payment of, interest and principal on senior debt or (iv) payment of interest
and principal on subordinate debt.

Section 18 of Part UU of Chapter 54 of the Laws of 2016 which is part of the State’s Enacted
Budget for State fiscal year (‘SFY’) 2016-17 authorizes the Authority as deemed ‘feasible and advisable
by its trustees’ to provide $20 million in contributions to the State’s general fund whereupon such funds
‘will be utilized to support energy-related state activities.’

DISCUSSION

The low-cost power and other benefits the Authority makes available under its various programs
are valuable economic development tools that the Authority desires to promote, and there exists
significant amounts of unallocated power and other benefits available under these programs that can
support economic development in the State. Accordingly, the Authority has an interest in promoting the
effectiveness of energy-related initiatives of the state, thereby increasing the number and quality of
businesses that apply for available benefits under the Authority’s Programs.

In March of 2016, the Authority’s Trustees approved the release of $71 million in contributions,
$65 million to the Empire State Development Corporation as authorized by Chapter 60 of the Laws of
2015, and $6 million to the State Treasury to the credit of the general fund as authorized by Chapter 20 of
the Laws of 2015. The release of an additional $20 million will total to $91 million in contributions, $90
million of which was included in the Authority’s 2016 Operating Budget.

Staff has reviewed the effect of releasing $20 million in State contributions at this time on the
Authority’s expected financial position and reserve requirements. In accordance with the Board’s Policy
Statement, staff also calculated the impact of this and previous release authorizations of $90 million for
2016 Canal costs on the Authority’s debt service coverage ratio and determined it would temporarily fall
below the 2.0 reference point level using Net Cash from Operating Activities ending with the last calendar
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quarter September 30, 2016. Based on the most recent November 30, 2016 Net Cash from Operating
Activities and the Authority’s Four Year Budget and Financial Plan, the 2.0 reference point level would be
met for the period ending November 30, 2016 and in each year of the forecast period 2017-2020. Given
the current financial condition of the Authority, its estimated future revenues, operating expenses, debt
service and reserve requirements, staff is of the view that it will be feasible for the Authority to release
$20 million at this time.

FISCAL INFORMATION

Staff has determined that sufficient funds are available in the Operating Fund to transfer $20
million in contributions at this time and that such Authority funds are not needed for any of the purposes
specified in Section 503(1)(a)-(c) of the Authority’s Bond Resolution. The transfer of $20 million will total
to $91 million in contributions related to the Authority’ 2016 calendar year, $90 million of which was
reflected in the Authority’s 2016 Operating Budget approved by the Trustees at their December 17, 2015
meeting.

RECOMMENDATION

The Treasurer recommends that the Trustees affirm that the transfer of $20 million in
contributions is feasible and advisable and authorize such payment.

For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

In response to a question from Chairman Koelmel, Mr. Lurie said staff’s request represents a $20
million voluntary contribution to the State that the Authority wants to make between now and the end of
the year. He said it is part of what was previously authorized and represents payment that the Authority
had budgeted to occur in January.

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That the Trustees hereby authorize the release
of funds from the Operating Fund to the State’s general fund in the
amount of $20 million as authorized by Chapter 54 of the Laws of
2016 as discussed in the foregoing report of the President and
Chief Executive Officer; and be it further

RESOLVED, That the $20 million to the State’s general fund
described in the foregoing resolution is not needed for any of the
purposes specified in Section 503(1)(a)-(c) of the Authority’s
General Resolution Authorizing Revenue Obligations, as amended
and supplemented and that such release is deemed feasible and
advisable; and be it further

RESOLVED, That as a condition to making the payments
specified in the foregoing resolution, on the day of such payments,
the Treasurer or the Deputy Treasurer shall certify that such monies
are not then needed for any of the purposes specified in Section
503(1)(a)-(c) of the Authority’s General Resolution Authorizing
Revenue Obligations, as amended and supplemented; and be it
further
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RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer,
the Executive Vice President and General Counsel, the Executive
Vice President and Chief Financial Officer, the Corporate Secretary,
the Treasurer and all other officers of the Authority be, and each of
them hereby is, authorized and directed, for and in the name and on
behalf of the Authority, to do any and all things and take any and all
actions and execute and deliver any and all certificates, agreements
and other documents that they, or any of them, may deem
necessary or advisable to effectuate the foregoing resolution,
subject to approval as to the form thereof by the Executive Vice
President and General Counsel.
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f. Power Allocations

i. Proposed Neighboring States St. Lawrence
Hydropower Contracts – Notice of Public Hearing

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve an allotment of 4.25% of cost-based rate firm power and
energy, subject to the 1 MW per-state minimum allocations, as well as cost-based rate non-firm energy
from the St. Lawrence Project, currently corresponding to 34,500 kilowatts (‘kW’) of firm power and
energy, to the six neighboring states (herein collectively referred to as ‘the Bargaining Agents’ or ‘the
Neighboring States’) that are Parties to the Settlement Agreement. The Neighboring States and the
amounts of firm power allocated to each are listed in Exhibit ‘4f i-A.’

The Trustees are also requested to authorize a public hearing, under Section 1009 of the Public
Authorities Law, on the proposed contract form for the Neighboring States attached as Exhibit ‘4f i-B.’

BACKGROUND

Article 28 of the original Federal Power Commission (‘FPC’) license for the St. Lawrence/FDR
Power Project (‘St. Lawrence Project’ or the ‘Project’) issued in 1953 required that the Authority ‘make a
reasonable portion of the power capacity and a reasonable portion of the power output available for use
within the economic market area in neighboring states.’ The Power Authority Act authorizes the Authority
to sell a ‘reasonable share’ of Niagara Power Project and St. Lawrence Project power to Neighboring
States.

Pursuant to the foregoing license condition, the Authority sold hydropower from the St. Lawrence
Project since 1958 to Neighboring States. Initially, hydropower was sold only to Vermont and,
subsequently, to Ohio and Pennsylvania. From 1985 to 2004, the Project’s power was sold to seven
Neighboring States (Connecticut, Massachusetts, New Jersey, Ohio, Pennsylvania, Rhode Island and
Vermont).

On October 31, 2001, the Authority filed its relicensing application for the St. Lawrence Project
with the Federal Energy Regulatory Commission (‘FERC’), the successor agency to the FPC. In that
relicensing application, the Authority proposed that the requirement to make a reasonable portion of the
output of the Project available to Neighboring States be removed from the new license terms so that the
68 megawatts (‘MW’) allocated at that time could be reallocated within New York State. The Neighboring
States intervened in the St. Lawrence relicensing proceeding to protest the proposed removal of the
Neighboring States sales requirement. Among other objections raised by the seven states, the
Commonwealth of Massachusetts took the position that they were entitled to 20% of the output of the St.
Lawrence Project at cost-based rates for the entire license term and that they should have greater control
over the operation of the Project.

On September 30, 2003, the Authority and the Bargaining Agents for the states of Connecticut,
New Jersey, Ohio, Pennsylvania, Rhode Island and Vermont (the ‘Settling States’) filed a proposed
settlement agreement with FERC concerning the sale of St. Lawrence Project power under a new license.
Under the settlement, the Authority would make 4.25% of the Project’s firm power and energy and 4.25%
of the Project’s non-firm energy available to the Settling States, with no state receiving less than 1 MW -
approximately 34.5 MW. The settlement resolved all disputes concerning the amounts and terms of
service for sale of St. Lawrence Project’s power and energy to Neighboring State entities. Massachusetts
declined to sign the settlement agreement.



December 15, 2016

42

On October 23, 2003, FERC issued a new St. Lawrence Project license to the Authority which, in
accordance with the aforementioned settlement agreement, includes a license provision with the same
allotment terms as the settlement. However, FERC also ordered that Massachusetts be allocated 4.8
MW (50% of its prior 9.6 MW allocation), in addition to the 34.5 MW allocated to the Settling States. This
increased the allocations of St. Lawrence power to all seven Neighboring States to 39.3 MW. The
Authority sought rehearing at FERC challenging that part of the October 23rd order to allocate the
Project’s power to Massachusetts. On June 4, 2004, FERC granted the Authority’s rehearing request and
denied Massachusetts’s subsequent rehearing petitions. As a result of FERC’s orders, only the Settling
States received new allocations and contracts for the output of the St. Lawrence Project. The current
contracts expire on April 30, 2017.

DISCUSSION

The proposed contracts with the Settling States implement the requirements of the St. Lawrence
Project license and contain detailed principles governing the establishment of cost-based rates (i.e. the
Authority’s ‘preference’ rate) over the contract term. The proposed contracts would run for a term
beginning on the later of May 1, 2017, or the date of execution by the Parties after the Governor’s
approval, and end on April 30, 2032. The allocation to each State from the total 34.5 MW St. Lawrence
Project power allotment is determined by each Settling State’s population based on the most recent
United States Census, on a pro-rata basis, as provided for in the license.

The proposed contracts with the Settling States provide for the potential sale of Renewable
Energy Credits or Environmental Attributes associated with the Settling States’ St. Lawrence Project
allotment. This would be the sale of a non-power and/or non-energy product. The megawatts associated
with the allocations to the Settling States are not counted towards New York’s Clean Energy Standard
baseline, so any sale of Renewable Energy Credits or Environmental Attributes to a Settling State would
not result in a double count of such credits or attributes.

The Authority is in the process of discussing the proposed hydropower sales contract with the six
Settling States that are Parties to the current agreements and anticipates receiving approval of a contract
substantially similar to the form attached as Exhibit ‘4f i-B.’ Accordingly, the Trustees are requested to
authorize a public hearing, pursuant to PAL §1009, on the contract form for the Neighboring States
attached as Exhibit ‘4f i-B.’

As required by PAL §1009, when the Authority believes it has reached agreement with its
prospective co-parties on contracts for the sale of cost-based rate firm power and energy, as well as cost-
based rate non-firm energy from the St. Lawrence Project, it will transmit the proposed form of the
contract to the Governor and other elected officials, and hold a public hearing on the contract. At least 30
days’ notice of the hearing must be given by publication once in each week during such period in each of
six selected newspapers. Following the public hearing, the form of the contract may be modified, if
advisable. Authority staff will report to the Board of Trustees on the public hearing and the proposed
contract form at a later time and make additional recommendations regarding the proposed contract.

Upon approval of the final proposed contracts by the Authority, the Authority must ‘report’ the
proposed contracts, along with its recommendations and the public hearing records, to the Governor and
other elected officials. Upon approval by the Governor, the Authority may execute the contracts.

The recommended allocations would be sold pursuant to the Authority’s Service Tariffs Nos. SL-1
and SL-2 which apply to all St. Lawrence Project allocations of firm power and energy and non-firm
energy, respectively, to the Neighboring States. In accordance with the contract and tariffs, transmission
and delivery service to the border with each state would be arranged by NYPA over facilities under the
control of the New York Independent System Operator.

Since the contract approval process under Section 1009 of the Public Authorities Law requires
that the Trustees approve the proposed contracts, that the proposed contracts be the subject of a public
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hearing, that they then be reconsidered by the Trustees and, if approved, then be sent to the Governor for
his approval, service might not begin under the new agreements for up to two months after the April 30,
2017 expiration of the current agreements. Accordingly, staff will execute letter agreements with the
Settling States to extend the current contract’s terms on a month-to-month basis for up to three months
until the new long-term St. Lawrence contracts are executed by the Parties. The form of the St. Lawrence
Project contract is attached as Exhibit ‘4f i-B.’

FISCAL INFORMATION

The 34.5 MW of St. Lawrence Project power and energy that will continue to be sold to the
Settling States under the proposed contracts will be sold at the same rates that currently apply to such
sales. Thus, the proposed contracts through the sale of power and energy will have no revenue impact
on the Authority. If there are any sales of Renewable Energy Credits or Environmental Attributes to the
Settling States, then there would be a positive revenue impact on the Authority.

RECOMMENDATION

The Vice President - Marketing, recommends that the Trustees approve an allotment of 4.25% of
cost-based rate firm power and energy, subject to the 1 MW per-state minimum allocations, as well as
cost-based rate non-firm energy from the St. Lawrence Project, currently corresponding to 34,500
kilowatts (‘kW’) of firm power and energy to the six Neighboring States that are Parties to the Settlement
Agreement, as further described herein and in Exhibit ‘4f i-A.’

For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That an allotment of 4.25% of cost-based rate
firm power and energy, subject to the 1 megawatt (“MW”) per-state
minimum allocations, as well as cost-based rate non-firm energy
from the St. Lawrence Project, currently corresponding to 34,500
kilowatts (“kW”) of firm power and energy to the six Neighboring
States that are Parties to the St. Lawrence settlement agreement, as
detailed in the foregoing report of the President and Chief Executive
Officer and Exhibit “4f i-A” be and hereby is approved; and be it
further

RESOLVED, That the Trustees hereby authorize a public
hearing pursuant to Public Authorities Law (“PAL”) §1009 on the
terms of the proposed form of the hydropower sales contract for
the sale of both firm power and energy and non-firm energy
negotiated with the six Neighboring States (the “Contract”), the
current form of which is attached as Exhibit “4f i-B,” subject to
rates previously approved by the Trustees; and be it further

RESOLVED, That the Corporate Secretary be, and hereby is,
authorized to transmit a copy of the proposed Contract to the
Governor, the Speaker of the Assembly, the Minority Leader of the
Assembly, the Chairman of the Assembly Ways and Means
Committee, the Temporary President of the Senate, the Minority
Leader of the Senate and the Chairman of the Senate Finance
Committee pursuant to PAL §1009; and be it further
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RESOLVED, That in connection with the proposed Contract,
the Corporate Secretary be, and hereby is, authorized to arrange for
the publication of a notice of public hearing in six newspapers
throughout the State, in accordance with the provisions of PAL
§1009; and be it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer
and all other officers of the Authority are, and each of them hereby
is, authorized on behalf of the Authority to do any and all things,
take any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate the
foregoing resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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5. DISCUSSION AGENDA:

a. Strategic Initiatives

i. President and Chief Executive Officer – Report

President Quiniones provided highlights of the Authority’s performance for the month of May
(Exhibit “5a i-A”).

Performance Scorecard

Strategic Initiatives

President Quiniones said that the year 2016 has been a very important transitional year in the
realization of NYPA’s 2020 Strategic Plan. The Authority launched its six strategic initiatives two years
ago. In 2015, the focus was on scoping, designing and project mobilization and, 2016 on execution and
project delivery.

At the start of 2016, the Authority’s six strategic initiative teams set out to complete 21 key
strategic initiative milestones – very specific and discreet deliverables – for the digital transformation of
NYPA. A number of sensors and smart devices are being installed in the Authority’s power plants,
transmission lines, substations, and customers’ facilities to create digital representation of those assets
so that the Authority can manage them more proactively and effectively. To date, 16 of those 21
milestones are completed; four will be completed by year-end and two, New York Manager and the
Enterprise Search Solution project, will be carried over to the first quarter of next year.

New York Energy Manager - This is the Authority’s digital service where sensors and smart
devices are placed in customers’ facilities, mainly, government buildings, to help optimize their use of
energy and to implement Governor Cuomo’s Build Smart New York initiative to reduce energy
consumption 20 percent by 2020 in all state buildings and facilities. In order to place smart meters and
data acquisition devices in the customers’ facilities, the Authority has to use their local area networks or
communication networks; the customers requested, and the Authority agreed to delay some of those
installations until early next year.

Enterprise Search Solution Project - This is part of the Knowledge Management initiative and is a
means of digitally capturing the Authority’s institutional knowledge -- like a “Google” for NYPA. The
Authority had to delay work on this initiative in order to address cyber security issues. In addition, this
project was delayed in order to focus on IT Canal integration matters so that the Authority will be ready for
the integration on January 1st.

There are no material consequences to the delay and carryover of these projects into next year.

In response to a question from Chairman Koelmel, President Quiniones said he has been working
with Mr. Lee on the cyber security issues and the catch-up plan for these projects is that they will be
completed in the first quarter of next year. He said the teams have been working very hard and have
been advancing the strategic plan on schedule and on budget.

Canal Corporation Integration

The Authority is making progress in the Canal Corporation’s (“Canal”) integration. Canal
employees are in the process of moving to the Authority’s offices across the state starting in Albany.
Staffing to support all Canal functions are in place, both internally and externally. The integration of the IT
systems, especially the conversion of Canal’s Oracle Peoplesoft into the Authority’s SAP environment, a
huge undertaking, is nearing completion. Payroll testing has been successfully completed and will go live
before the January 1st legal transfer of Canal.
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Transitional Services Agreement - There are discrete services that the Thruway will continue to
provide to Canal and agreements for those services are in place.

Ms. Harriman added that one of the most significant Transitional Services Agreement (“TSAs”) is
the agreement with respect to Canal Construction Management. There are a number of projects that are
currently in the construction phase that were started while Canal was a part of the Thruway Authority;
therefore, in order to preserve the continuity of the project, the Thruway Authority will keep responsibility
for managing those construction projects.

In response to a question from Trustee McKibben, Ms. Harriman said that the Authority created a
list of the construction projects that are underway and the timing for their completion. She said most of the
projects on the list should be completed in three to six months. Long-term projects are nearing
completion and should be completed within 12 months.

In response to a question from Vice Chair Nicandri, President Quiniones said all of the projects
should be completed by the end of 2017.

In response to a question from Chairman Koelmel, Ms. Harriman said all agreements related to
the change management process have to be approved by NYPA’s Board of Trustees. This will enable
the Authority to have the appropriate oversight of those projects.

In response to comments from Chairman Koelmel, Ms. Harriman said that the next two weeks
would be a marathon for staff working on the Canal integration. Working group teams have worked
tirelessly and heroically to get the work done, and are well-positioned to deal with any unique challenges
that may occur in the next two weeks. The Authority has the resources, knowledge and skillset to
achieve a successful Day One Canal integration.

In response to further questioning from Chairman Koelmel, Ms. Harriman said the integration
occurring during the non-navigational season is advantageous and the Authority will be well-positioned to
serve the customers of the canal system seamlessly and efficiently during the 2017 navigation season.

In response to questioning from Trustee McKibben, Ms. Harriman said that, working with KPMG,
internal and external resource lists by organization and functional areas were developed and used to
track vacation schedules. Some employees were asked not to take vacation during the Christmas
Holiday season because their physical presence was needed and others were asked to be “on call” for
the next three weeks, and they have agreed to these requests. In addition, IT staff has established a
command center in White Plains and Albany as they work on the cutovers for those critical systems.

In response to comments from Chairman Koelmel, President Quiniones said that part of the
integration process has been focusing on Canal’s infrastructure, the 524-mile canal that needs to be
operated and maintained. Therefore, the Authority’s engineers and Operations staff at Canal and the
Thruway will be working closely on matters related to Canal’s infrastructure. The transfer of Canal to
NYPA provides a unique opportunity to reimagine Canal’s asset in two ways: 1) NYPA’s expertise,
especially related to engineering, project management, and water-based structures such as dams and
spillways, which are transferable and will add value to Canal’s operation. The operation of Canal will be
moved towards the way NYPA manages and maintains its assets across the state; this will be good for
Canal, going forward; and 2) reimagining the business model of Canal Corporation. To that end, Brian
Stratton of Canal and his team, along with a team from the Authority, will be looking at new business
models for Canal.

He added that next year Canal will reach a significant milestone, the start of the bicentennial of
the Erie Canal. NYPA will also be hosting the world’s Canals Conference in Syracuse in October 2017.
At this conference, canal owners and operators around the world will be discussing issues about canals
and their uses in various communities across the world. He said there are going to be challenges;
however, he is confident that the collective team is ready to address any challenges, going forward.
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In response to a question from Chairman Koelmel, President Quiniones said that the Authority
has an organizational and governance plan in place. The Authority will continue to look at the mix of
skillsets and the right levels of internal versus external resources available. The Authority has the right
organization to run and operate the Canals effectively and efficiently.

In response to a question from Vice Chairman Nicandri, President Quiniones said that during the
integration process the Authority worked very closely with Canal on the Authority’s standards and
controls. He said that when the Authority has full operational control and ownership of Canal, by working
together and executing the agreed plan with Canal, in a short period of time, the culture and the way that
the Authority does business will be adopted and embraced by the Canal Corporation.

In response to questioning from Chairman Koelmel, Mr. Lurie said that financially, the team has
done a very good job of managing the transition costs, which, although still significant, are less than
expected, manageable and within the context of the overall plan.

In response to further questioning from Chairman Koelmel, President Quiniones said that there
will be no reduction in any of the services the Canal provides the current users of the canal system. It is
anticipated that, over time, their experience will improve and the way the Authority manages and operates
Canal will be the same standards that the Authority operates its power plants and transmission assets.

Chairman Koelmel expressed appreciation to all Authority staff involved in the integration process
and the tremendous work efforts and better than expected outcomes get the organization ready to take
on this important step, going forward.
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b. Enterprise Risk Management

i. Chief Risk Officer – Report

Mr. Parija provided an update of the report to the Trustees. (Exhibit “5b i-A”)

Top Enterprise Risks Update

With regard to mitigating action plans, compared to last quarter, there has been a 14 percent
increase in completed action plans. Enterprise Risk (“ER”) plans to conduct an annual, full-scale risk
assessment in 2017 focusing on developing key risk indicators in order to track the movement of risks on
a continuous basis. In addition, ER is working with the Canal staff on a preliminary risk assessment.

Corporate insurance. Working with the brokers and after extensive analysis, ER has renewed the
Authority’s cyber security insurance policy. Premiums did not increase; however, the coverage increased
to include Canal and PCA compliance. ER is also in the process of getting a general liability policy for
Canal. This was a difficult undertaking since there is no US market for this type of policy; the Authority
had to procure one from London and was able to place the policy at a reasonable price.

Canal Property. The Authority has decided to self-insure the Canal’s property since it is
comfortable that it can hold that risk.

In response to a question from Vice Chairman Nicandri, Mr. Parija said the Authority is obtaining
the Canal liability insurance and insuring the property. In response to further questioning from Vice
Chairman Nicandri, Mr. Parija said the Canal insurance coverage is an added expense for the operation
of the Canal Corporation.

Operational Risk Analytics. ER worked closely with the Commercial Operations team to develop
a multi-year hedging strategy for the Authority’s commodity portfolio. ER is in the process of
implementing a Commodity Risk management solution with the assistance of teams from IT, Commercial
Operations and Finance.

Business Resiliency. ER has been working with Operations on governance functions. An “active
shooter” drill was initiated at the Niagara Project and one is being planned for White Plains. ER is also
working on revamping NYPA’s business continuity plans by the end of 2017. ER’s goal is to provide a
risk framework process and promote transparency at NYPA.

Key Risk Indicators

Highlights of the three critical risk indicators are as follows:

- 2017 Energy Pricing. The Authority continues to see energy prices trending downward; however,
energy prices should go up by 2021.

- Hydro Volume Forecast. Hydro volume has been more volatile than expected; however, going
forward, the Authority expects an increase in the water levels in Lake Erie in the 2018-2020
period.

- Critical Maintenance Hours. There has been a favorable shift in the number of hours spent to
maintain the Authority’s critical assets.

In response to a question from Vice Chairman Nicandri, Mr. Parija said the shift in the number of
hours spent to maintain the Authority’s critical assets is due, in part, to the Authority’s capital investments
in its assets and the life extension programs, and its ability to better predict outages and prevent them.
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Mr. Parija continued that hydro volume is a big risk for the Authority; therefore, ER and the
Commercial Operations teams are conducting joint analysis on this risk. The products that are now
available in the market versus the risks that the Authority is quantifying are very expensive, so the team
will continue to work on the analysis until they can identify products that are reasonably priced.

In response to a question from Chairman Koelmel, Mr. Parija said an example of a relevant
product would be insurance, which could be linked to hydro flows or delivery products such as swaps and
other kinds of structure product, depending on the risk profile, with different triggers for the payout. Staff
is working on a very detailed analysis of the different products that are available with a payoff chart.

Responding to further questioning from Chairman Koelmel, Mr. Parija said he started looking at
products about ten years ago, but capacity was very low at that time. Today, there are many market
interests, but the prices are too high for what is being offered. However, there are opportunities to
customize a product that the Authority will be able to use.

In response to a question from Vice Chairman Nicandri, Mr. Lurie said there have been weather
insurance products and providers for those products for a couple of decades. For NYPA, the product
would have to be for flows through the river as opposed to rainfall.

In response to a question from Chairman Koelmel, Mr. Parija said, from a risk management
standpoint, he would grade the Authority very highly because it has made significant progress from
eighteen months ago when he started. He said the Board and executive management are very
committed and very highly engaged in the risk management process and that goes a long way in terms of
setting the tone for managing risks.
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c. Operations

i. Utility Operations Report

Mr. Joseph Kessler provided highlights of the report to the Trustees (Exhibit “5c i-A”).

Performance Measures

Generation Market Readiness

Year-to-date Generation Market Readiness factor was at 99.76%, which is above the annual
target of 99.40%.

Transmission reliability

Year-to-date, transmission reliability is 94.12% which is below the target of 95.75%.

Y49 cable

Operations continues to take a comprehensive view of the Y49 Cable failure because of the design faults
with a view to recommend corrective options to Authority management the first quarter of next year.

Environmental Incidents

Safety

The Year-to-Date DART (Days Away, Restricted or Transferred) rate was 0.84 which did not
meet the target of 0.78. This was below the target because of minor incidents that were reportable.

In response to a question from Chairman Koelmel, Mr. Kessler said Operations did some
realignment of staff recently, and, to date is in a good position, as far as succession planning, developing,
and having the right people in place for the projects ahead. Because of the realignment, Operations is
well- positioned with the proper staff and skillset to take on the additional responsibility with the Canal
Corporation integration and the technical aspects of the Authority’s 2020 vision. There are going to be
changes in Operations in the next couple of quarters; however, they are trending in the right direction.

In response to further questioning from Chairman Koelmel, Mr. Kessler said Operations have a
number of contingencies in place for the Canal integration with NYPA. Operations will continue to
emphasize operational effectiveness and employee health and safety and public safety, primarily, and
they have contracts in place for those responsibilities.
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ii. Commercial Operations Report

Ms. Jill Anderson provided highlights of the report to the Trustees (Exhibit “5c ii-A”).

Wholesale

• Market revenues continue to trend below forecast due to continued low natural gas prices which set
the energy price;

• The energy price is about 30% lower for the month of October 2016 compared to October 2015;

• These lower market prices result in lower market revenue for NYPA, approximately 12% through the
end of October 2016 compared to budget.

Through its strategies in trading and marketing, the Authority is generating revenue through
ancillary services and other products.

On the upside, NYPA is purchasing fuel at prices lower than budget, approximately $60 million
YTD.

The Authority has been working on a multi-year hedging strategy. The hedging strategy that was
approved last year has helped with some of the revenues. Even though the projection is downward, it is
going down further than staff had been able to lock in last year.

Economic Development

• Western NY and Eastern/Central NY transmission development projects continue to progress through
the competitive processes being run by the New York Independent System Operator, representing
new revenue generating opportunities if NYPA is successful;

• NYPA’s economic development programs are responsible for nearly 400,000 jobs and $33 Billion of
capital committed, including through the Recharge New York Program.

The economic development programs continue to be strong.

In response to a question from Vice Chairman Nicandri, Ms. Anderson said several coal plants
have been retired over the past two years and that created an issue on the transmission system. The
Authority is proposing a brand new 345 kV transmission line in Western New York. This project is
designed to change and reconfigure the transmission system in order to alleviate those problems.

Customer Energy Solutions

• The Authority is on target to achieve its capital investment plan of $141 million, and continue to
progress with its new products and initiatives, including the New York Energy Manager, which is on
target with investing and connecting the number of buildings projected this year; and K-Solar the
Authority’s program for installing solar panels on schools buildings. The first K-Solar project has been
completed and the Authority expects several more projects in Westchester to be completed year.

In response to a question from Chairman Koelmel, Ms. Anderson said the Business Plan for the
Customer Energy Solutions initiative was recently modified and approved by President Quiniones. Based
on the Plan, instead of looking at developing new products and services over a wide breadth, staff will be
focusing on where the Authority can add value, today, and on the core customers where there is potential
for business with those customers.
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In response to a question from Vice Chairman Nicandri, Ms. Anderson said the Authority have
commitments for projects up to 2019. The Authority has a growth plan to make the Customer Energy
Solutions business positive; by the end of 2018, the Authority will break-even with this business.
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iii. Recharge New York Power Allocations

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to:

1. award allocations of Recharge New York (‘RNY’) Power available for ‘retention’ purposes to the
businesses listed in Exhibit ‘5c iii-A’ in the amounts indicated on Exhibit ‘5c iii-A’;

2. award allocations of RNY Power available for ‘expansion’ purposes to the businesses listed in
Exhibit ‘5c iii-B’ in the amounts indicated on Exhibit ‘5c iii-B’; and

3. award allocations of RNY Power available for eligible small businesses and not-for-profit
corporations to the entities listed in Exhibit ‘5c iii-C’ in the amounts indicated on Exhibit ‘5c iii-C’.

These actions have been recommended by the Economic Development Power Allocation Board
(‘EDPAB’) at its December 12, 2016 meeting.

BACKGROUND

On April 14, 2011, Governor Andrew M. Cuomo signed into law the RNY Power Program as part
of Chapter 60 (Part CC) of the Laws of 2011 (‘Chapter 60’). The program makes available 910
megawatts (‘MW’) of ‘RNY Power,’ 50% of which will be provided by the Authority’s hydropower
resources and 50% of which will be procured by the Authority from other sources. RNY Power contracts
can be for a term of up to seven years in exchange for job and capital investment commitments.

RNY Power is available to businesses and not-for-profit corporations for job retention and
business expansion and attraction purposes. Specifically, Chapter 60 provides that at least 350 MW of
RNY Power shall be dedicated to facilities in the service territories served by the New York State Electric
and Gas, National Grid and Rochester Gas and Electric utility companies; at least 200 MW of RNY Power
shall be dedicated to the purpose of attracting new businesses and encouraging expansion of existing
businesses statewide; and up to 100 MW shall be dedicated for eligible not-for-profit corporations and
eligible small businesses statewide.

Under the statute, ‘eligible applicant’ is defined to mean an eligible business, eligible small
business, or eligible not-for-profit corporation, however, an eligible applicant shall not include retail
businesses as defined by EDPAB, including, without limitation, sports venues, gaming or entertainment-
related establishments or places of overnight accommodations. At its meeting on April 24, 2012, EDPAB
defined a retail business as a business that is primarily used in making retail sales of goods or services to
customers who personally visit such facilities to obtain goods or services, consistent with the rules
previously promulgated by EDPAB for implementation of the Authority’s Economic Development Power
program.

Prior to entering into a contract with an eligible applicant for the sale of RNY Power, and prior to
the provision of electric service relating to a RNY Power allocation, the Authority must offer each eligible
applicant that has received an award of RNY Power the option to decline to purchase the RNY Market
Power component of such award. If the applicant declines to purchase the RNY Market Power
component from the Authority, the Authority has no responsibility for supplying RNY Market Power
component of the award.

As part of Governor Andrew M. Cuomo’s initiative to foster business activity and streamline
economic development, applications for all statewide economic development programs, including the
RNY Power Program, have been incorporated into a single on-line Consolidated Funding Application
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(‘CFA’) marking a fundamental shift in how State economic development resources are marketed and
allocated. Beginning in September 2011, the CFA was available to applicants. The CFA continues to
serve as an efficient and effective tool to streamline and expedite the State’s efforts to generate
sustainable economic growth and employment opportunities. All applications that are considered for an
RNY Power allocation are submitted through the CFA process.

Applications for RNY Power are subject to a competitive evaluation process and are evaluated
based on the following criteria set forth in the statutes providing for the RNY Power Program (the ‘RNY
Statutes’):

‘(i) the significance of the cost of electricity to the applicant's overall cost of doing business, and
the impact that a recharge New York power allocation will have on the applicant's operating
costs;

(ii) the extent to which a recharge New York power allocation will result in new capital investment
in the state by the applicant;

(iii) the extent to which a recharge New York power allocation is consistent with any regional
economic development council strategies and priorities;

(iv) the type and cost of buildings, equipment and facilities to be constructed, enlarged or installed
if the applicant were to receive an allocation;

(v) the applicant's payroll, salaries, benefits and number of jobs at the facility for which a recharge
New York power allocation is requested;

(vi) the number of jobs that will be created or retained within the state in relation to the requested
recharge New York power allocation, and the extent to which the applicant will agree to commit to
creating or retaining such jobs as a condition to receiving a recharge New York power allocation;

(vii) whether the applicant, due to the cost of electricity, is at risk of closing or curtailing facilities
or operations in the state, relocating facilities or operations out of the state, or losing a significant
number of jobs in the state, in the absence of a recharge New York power allocation;

(viii) the significance of the applicant's facility that would receive the recharge New York power
allocation to the economy of the area in which such facility is located;

(ix) the extent to which the applicant has invested in energy efficiency measures, will agree to
participate in or perform energy audits of its facilities, will agree to participate in energy efficiency
programs of the authority, or will commit to implement or otherwise make tangible investments in
energy efficiency measures as a condition to receiving a recharge New York power allocation;

(x) whether the applicant receives a hydroelectric power allocation or benefits supported by the
sale of hydroelectric power under another program administered in whole or in part by the
authority;

(xi) the extent to which a recharge New York power allocation will result in an advantage for an
applicant in relation to the applicant’s competitors within the state; and

(xii) in addition to the foregoing criteria, in the case of a not-for-profit corporation, whether the
applicant provides critical services or substantial benefits to the local community in which the
facility for which the allocation is requested is located.’
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Based on the evaluation of these criteria, the applications were scored and ranked. Evaluations
also considered scores provided by the relevant Regional Economic Development Council under the third
and eighth criteria.

In arriving at recommendations for RNY Power for EDPAB’s consideration, staff, among other
things, attempted to maximize the economic benefits of low-cost NYPA hydropower, the critical state
asset at the core of the RNY Power Program, while attempting to ensure that each recipient receives a
meaningful RNY Power allocation.

Business applicants with relatively high scores were recommended for allocations of retention
RNY Power of 50% of the requested amount or average historic demand, whichever was lower. These
allocations were capped at 10 MW for any recommended allocation. Not-for-profit corporation applicants
that scored relatively high were recommended for allocations of 33% of the requested amount or average
historic demand, whichever was lower. These allocations were capped at 5 MW. Applicants currently
receiving hydropower allocations under other Authority power programs were recommended for
allocations of RNY Power of 25% of the requested amount, subject to the caps as stated above.

RNY Power allocations have been awarded by the Trustees on fifteen prior occasions spanning
from April 2012 through July 2016. Of the 200 MW block of RNY Power made available pursuant to
Chapter 60 for business ‘expansion’ purposes, 101.3 MW remain unallocated. Of the 100 MW of RNY
Power that is set aside for not-for-profit corporations and small businesses pursuant to Chapter 60, 11.0
MW remain unallocated. Of the remaining RNY Power made available pursuant to Chapter 60, 50.1 MW
remain unallocated.

These figures reflect Trustee actions on RNY Power applications taken prior to any actions the
Trustees take today.

DISCUSSION

1. Retention-Based RNY Power Allocations – Action Item

The Trustees are asked to address applications submitted via the CFA process for RNY Power
retention-based allocations. Consistent with the evaluation process as described above, EDPAB
recommended, at its December 12, 2016 meeting, that RNY Power retention allocations be awarded to
the businesses listed in Exhibit ‘5c iii-A.’ Each business has committed to retain jobs in New York State
and to make capital investments at their facilities in exchange for the recommended RNY Power
allocations.

The RNY Power ‘retention’ allocations identified in Exhibit ‘5c iii-A’ are each recommended for a
term of seven years unless otherwise indicated. An allocation recommended by EDPAB qualifies the
subject applicant to enter into a contract with the Authority for the purchase of the RNY Power. The
Authority’s standard RNY Power contract template, approved by the Trustees at their March 27, 2012
meeting, contains provisions addressing such things as effective periodic audits of the recipient of an
allocation for the purpose of determining contract and program compliance, and for the partial or
complete withdrawal of an allocation if the recipient fails to maintain mutually agreed-upon commitments,
relating to, among other things, employment levels, power utilization, and capital investments. In
addition, there is a requirement that a recipient of an allocation perform an energy efficiency audit at its
facility not less than once during the first five years of the term of the allocation.

2. Expansion-Based RNY Power Allocations – Action Item

The Trustees are also asked to address applications submitted for RNY Power expansion-based
allocations via the CFA process which request allocations from the 200 MW block of RNY Power
dedicated by statute for ‘for-profit’ businesses that propose to expand existing businesses or create new
business in the State. These applications sought a RNY Power allocation for expansion only, in the case
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of a new business or facility. EDPAB recommended, at its December 12, 2016 meeting, that RNY Power
expansion-based allocations be made to the businesses listed in Exhibit ‘5c iii-B.’ Each such allocation
would be for a term of seven years unless otherwise indicated.

As with the evaluation process used for the retention recommendations described above,
applications for the expansion-based RNY Power were scored based on the statutory criteria, albeit with
a focus on information regarding each applicants’ specific project to expand or create their new facility or
business (e.g., the expansion project’s cost, associated job creation, and new electric load due to the
expansion).

The respective amounts of the expansion-related allocations listed in Exhibit ‘5c iii-B’ are largely
intended to provide approximately 70% of the individual expansion projects’ estimated new electric load.
Because these projects have estimated new electric load amounts, and to ensure that an applicant’s
overestimation of the amount needed would not cause that applicant to receive a higher proportion of
RNY Power to new load, the allocations in Exhibit ‘5c iii-B’ are recommended based on an ‘up to’ amount
basis. Each of these applicants would be required to, among other commitments, add the new electric
load as stated in its application, and would be allowed to use up to the amount of their RNY Power
allocation in the same proportion of the RNY Power allocation to requested load as stated in Exhibit ‘5c iii-
B.’ The contracts for these allocations would also contain the standard provisions previously summarized
in the last paragraph of Section 1 above.

3. Small Business and/or Not-for-Profit-Based RNY Power Allocations – Action Item

In addition, the Trustees are asked to address applications submitted via the CFA process for
RNY Power for eligible small businesses and not-for-profit corporations. Chapter 60 specifies that no
more than 100 MW of RNY Power may be made available for eligible small businesses and eligible not-
for-profit corporations. Consistent with the evaluation process described above, EDPAB recommended,
at its December 12, 2016 meeting, that RNY Power allocations be awarded to the small businesses and
not-for-profit applicants listed in Exhibit ‘5c iii-C.’ These applicants have committed to retain or create
jobs in New York State and make capital investments to the extent indicated in Exhibit ‘5c iii-C’ in
exchange for the recommended RNY Power allocations as described in Exhibit ‘5c iii-C.’ The RNY Power
allocations identified in Exhibit ‘5c iii-C’ are recommended for a term of seven years except as otherwise
indicated. The sale contract would contain the types of standard contract provisions summarized in
Section 1 above.

4. EDPAB Ineligibility Determinations – Informational Item

At its meeting on December 12, 2016, EDPAB determined that the applicants listed on Exhibit ‘5c
iii-D’ are not eligible for RNY Power for the reasons explained in Exhibit ‘5c iii-D.’ No action by the
Trustees is required on these applications.

5. EDPAB – Applicants Not Recommended – Informational Item

At its meeting on December 12, 2016, EDPAB determined to not recommend the applicants listed
on Exhibit ‘5c iii-E’ for a RNY Power allocation for the reasons specified on Exhibit ‘5c iii-E.’ No action by
the Trustees is required on these applications.

6. EDPAB – Termination of Application/Review Process – Informational Item

At its meeting on December 12, 2016, EDPAB terminated the application review process for the
applicants listed on Exhibit ‘5c iii-F’ for the reasons listed on Exhibit ‘5c iii-F.’ No action by the Trustees is
required on this matter. In the past, some applicants in these circumstances have decided to refile and
advance more complete applications for RNY Power.
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RECOMMENDATION

The Manager - Business Power Allocations and Compliance recommends that the Trustees: (1)
award the allocations of RNY Power for retention purposes to the businesses listed in Exhibit ‘5c iii-A’ as
indicated therein; (2) award the allocations of RNY Power for expansion purposes to the businesses listed
in Exhibit ‘5c iii-B’ as indicated therein; and (3) award the allocations of RNY Power for the small business
and not-for-profit applicants identified in Exhibit ‘5c iii-C’ for both retention and expansion purposes as
indicated therein.

For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

WHEREAS, the Economic Development Power Allocation
Board (“EDPAB”) has recommended that the Authority Trustees
award Recharge New York (“RNY”) Power allocations for retention
purposes to the applicants listed in Exhibit “5c iii-A” in the amounts
indicated; and

WHEREAS, EDPAB has recommended that the Authority
Trustees award RNY Power allocations for expansion purposes to
the applicants listed in Exhibit “5c iii-B” in the amounts indicated;
and

WHEREAS, EDPAB has recommended that the Authority
Trustees award RNY Power allocations for retention and expansion
purposes to the small businesses and not-for-profit applicants
listed in Exhibit “5c iii-C” in the amounts indicated;

NOW THEREFORE BE IT RESOLVED, That, upon
considering the foregoing as indicated in the report of the President
and Chief Executive Officer and the accompanying exhibits, the
Trustees hereby award allocations of RNY Power for retention
purposes to the applicants listed on Exhibit “5c iii-A” in the
amounts indicated; and be it further

RESOLVED, That upon considering the foregoing as
indicated in the report of the President and Chief Executive Officer
and the accompanying exhibits, the Trustees hereby award the
allocations of RNY Power for expansion purposes to the applicants
listed on Exhibit “5c iii-B” in the amounts indicated; and be it
further

RESOLVED, That upon considering the foregoing as
indicated in the report of the President and Chief Executive Officer
and the accompanying exhibits, the Trustees hereby award the
allocations of RNY Power for the small businesses and not-for-
profit applicants listed on Exhibit “5c iii-C” in the amounts
indicated; and be it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer
and all other officers of the Authority are, and each of them hereby
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is, authorized on behalf of the Authority to do any and all things,
take any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate the
foregoing resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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iv. Award of Fund Benefits from the Western
New York Economic Development Fund
Recommended by the Western New York
Power Proceeds Allocation Board

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to accept the recommendations of the Western New York Power
Proceeds Allocation Board (the ‘Allocation Board’ or ‘WNYPPAB’) and make awards of Fund Benefits
from the Western New York Economic Development Fund to the eligible applicants listed in Exhibit ‘5c iv-
A,’ in the amounts indicated therein, as discussed in more detail below, and in Exhibits ‘5c iv-C-1,’ ‘5c iv-
C-2’ and ‘5c iv-C-3’ and authorize the other actions described herein with respect to such applicants and
recommended awards.

BACKGROUND

1. Western New York Power Proceeds Allocation Act

On March 30, 2012, Governor Cuomo signed into law the Western New York Power Proceeds
Allocation Act (the ‘Act’). The Act provides for the creation, by the Authority, of the Western New York
Economic Development Fund. The Fund consists of the aggregate excess of revenues received by the
Authority from the sale of Expansion Power (‘EP’) and Replacement Power (‘RP’) produced at the
Niagara Power Project that was sold in the wholesale energy market over what revenues would have
been received had such energy been sold on a firm basis to an eligible EP or RP customer under the
applicable tariff or contract.

Under the Act, an ‘eligible applicant’ is a private business, including a not-for-profit corporation.
‘Eligible projects’ is defined to mean ‘economic development projects by eligible applicants that are
physically located within the State of New York within a thirty-mile radius of the Niagara power project
located in Lewiston, New York that will support the growth of business in the state and thereby lead to the
creation or maintenance of jobs and tax revenues for the state and local governments.’ Eligible projects
include, for example, capital investments in buildings, equipment, and associated infrastructure owned by
an eligible applicant for fund benefits; transportation projects under state or federally approved plans; the
acquisition of land needed for infrastructure; research and development where the results of such
research and development will directly benefit New York state; support for tourism and marketing and
advertising efforts for western New York state tourism and business; and energy-related projects.

Eligible projects do not include public interest advertising or advocacy; lobbying; the support or
opposition of any candidate for public office; the support or opposition to any public issue; legal fees
related to litigation of any kind; expenses related to administrative proceedings before state or local
agencies; or retail businesses as defined by the board, including, without limitation, sports venues,
gaming and gambling or entertainment-related establishments, residential properties, or places of
overnight accommodation.

Fund Benefits have been provided to successful eligible applicants in the form of grants.
Generally, Fund Benefits are disbursed as reimbursement for expenses incurred by an Eligible Applicant
for an Eligible Project. Occasionally, Fund Benefits are disbursed in advance for proposed eligible
expenditures to be incurred by the Eligible Applicant for an Eligible Project when NYPA determines this
approach is appropriate for a project. NYPA has authorized the approach in advance, and proposed
expenses can be appropriately documented.

At least 15 percent of Fund Benefits must be dedicated to eligible projects which are ‘energy-
related projects, programs and services,’ which is ‘energy efficiency projects and services, clean energy
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technology projects and services, and high performance and sustainable building programs and services,
and the construction, installation and/or operation of facilities or equipment done in connection with any
such projects, programs or services.’

Allocations of Fund Benefits may only be made on the basis of moneys that have been deposited
in the Fund. No award may encumber future funds that have been received but not deposited in the
Fund.

2. Western New York Power Proceeds Allocation Board

Under the Act, the Allocation Board is charged with soliciting applications for Fund Benefits,
reviewing applications, making eligibility determinations, and evaluating the merits of applications for
Fund Benefits. The Allocation Board uses the criteria applicable to EP, RP and PP, and for revitalization
of industry as provided in Public Authorities Law §1005. Additionally, the Allocation Board is authorized
to consider the extent to which an award of Fund Benefits is consistent with the strategies and priorities of
the Regional Economic Development Council having responsibility for the region in which an eligible
project is proposed. A copy of these criteria (collectively, ‘Program Criteria’), adapted from the Allocation
Board’s ‘Procedures for the Review of Applications for Fund Benefits,’ is attached as Exhibit ‘5c iv-B.’

The Allocation Board met on March 4, 2013 and, in accordance with the Act, adopted by-laws,
operating procedures, guidelines related to the application, and a form of application. At that time, the
Allocation Board defined ‘retail business’ to mean a business that is primarily used in making retail sales
of goods or services to customers who personally visit such facilities to obtain goods or services.

The Allocation Board also designated the Western New York Regional Director of the Empire
State Development Corporation (‘ESD’) to be its designee (‘Designee’) to act on its behalf on all
administrative matters. Among other things, the Designee was authorized to preform analyses of the
applications for Fund Benefits and make recommendations to the Allocation Board on the applications.

Under the Act, a recommendation for Fund Benefits by the Allocation Board is a prerequisite to
an award of Fund Benefits by the Authority, and the Act authorizes the Authority to award Fund Benefits
to an applicant upon a recommendation of the Allocation Board. Upon a showing of good cause, the
Authority has discretion as to whether to adopt the Allocation Board’s recommendation, or to award
benefits in a different amount or on different terms and conditions than proposed by the Allocation Board.
In addition, the Authority is authorized to include within the contract covering an award (‘Award Contract’)
such other terms and conditions the Authority deems appropriate.

3. Application Process

In an effort to provide for the efficient review of applications and disbursement of Fund Benefits,
the Allocation Board established a schedule of dates through the end of 2017 on which the Allocation
Board would meet to consider applications. At this time, applications are being accepted on a rolling
basis. In addition, the application process was promoted through a media release and with assistance
from state and local entities, including the Western New York and Finger Lakes Regional Economic
Development Councils, the Empire State Development Corporation and other local and regional
economic development organizations within the State. A webpage was created that is hosted on
WWW.NYPA.GOV/WNYPPAB with application instructions, a link to the approved application form and
other program details including a contact phone number and email address staffed by the Western New
York Empire State Development regional office.

DISCUSSION

At its November 14, 2016 meeting, the Allocation Board considered applications from: (1) 43N,
LLC (‘43N’) seeking $2,000,000 in Fund Benefits; (2) PostProcess Technologies, LLC (‘PostProcess’)
seeking $120,500; and (3) CL New Co., Inc. dba Campus Labs (‘Campus Labs’) seeking $400,000.
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Allocation Board’s staff analyzed the applications and made recommendations to the Allocation
Board based on eligibility requirements and Program Criteria. Copies of the recommendation
memoranda provided to the Allocation Board for 43N, PostProcess and Campus Labs are attached as
Exhibits ‘5c iv-C-1,’ ‘5c iv-C-2’ and ‘5c iv-C-3,’ respectively. The applications have also been made
available to the Trustees for review.

Based on information provided in the applications before the Trustees, the proposed projects
currently before the Trustees would create or retain approximately 197 jobs in Western New York. The
total to be expended on the proposed projects is expected to be approximately $20 million.

The Allocation Board has recommended that these applicants receive Fund Benefit awards in the
amounts indicated on Exhibit ‘5c iv-A.’ Given the nascent stage of the proposed projects, it was not
possible to recommend the terms and conditions that would be applicable to the award and memorialized
in an Award Contract between the Authority and successful applicants.

If these applicants receive Fund Benefit awards, with the Trustees’ authorization it is anticipated
that Authority staff, in consultation with ESD, will negotiate final terms and conditions with the applicants
after receipt of more detailed information concerning the projects and proposed schedules. Award
Contracts may include scheduled payments keyed to commitment milestones such as employment
creation and retention. In addition, staff anticipates that Award Contracts will contain provisions for
periodic audits of the successful applicants for the purpose of determining contract and program
compliance and, where appropriate, terms providing for the partial or complete recapture of Fund Benefits
disbursements if an applicant fails to maintain agreed-upon commitments relating to, among other things,
employment levels and/or project element due dates.

RECOMMENDATION

The Vice President – Marketing recommends that:

(1) the Trustees accept the recommendations of the Western New York Power Proceeds
Allocation Board and make awards of Fund Benefits to the applicants in the amounts
identified in Exhibit ‘5c iv-A,’ conditioned upon an agreement to be negotiated with each
applicant on the final terms and conditions that would be applicable to the awards to be
contained in an Award Contract approved by the President and Chief Executive Officer, or his
designee, and approved by the Executive Vice President and General Counsel, or his
designee, as to form;

(2) the Acting Senior Vice President – Economic Development and Energy Efficiency, or such
official’s designee, be authorized to negotiate with the applicants concerning such final terms
and conditions that will be applicable to the awards, and be authorized to consult with ESD
concerning the foregoing; and

(3) the Acting Senior Vice President – Economic Development and Energy Efficiency, or such
official’s designee, be authorized to execute on behalf of the Authority an Award Contract for
each award listed on Exhibit ‘5c iv-A’ subject to the forgoing conditions.

For the reasons stated, I recommend the approval of the above-requested actions by adoption of
the resolution below.”

WHEREAS, The Western New York Power Proceeds
Allocation Board (“Allocation Board”) has recommended that the
Authority make awards of Fund Benefits from the Western New
York Economic Development Fund (“Fund”) to the eligible
applicants listed in Exhibit “5c iv-A” in the amounts indicated;
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NOW THEREFORE BE IT RESOLVED, That the Trustees
hereby accept the recommendations of the Allocation Board and
authorizes awards of Fund Benefits to the applicants listed in
Exhibit “5c iv-A” in the amounts indicated for the reasons set forth
in the foregoing report and the exhibits and other information
referred to therein, conditioned upon an agreement between the
Authority and each applicant on the final terms and conditions that
would be applicable to the awards and set forth in written award
contracts (“Award Contracts”) between the Authority and the
applicants, approved by the President and Chief Executive Officer,
or his designee, and approved by the Executive Vice President and
General Counsel or his designee, as to form; and be it further

RESOLVED, That the Acting Senior Vice President –
Economic Development and Energy Efficiency, or such official’s
designee, is authorized to negotiate with the applicants concerning
such final terms and conditions that will be applicable to the
awards, and is authorized to consult with Empire State
Development Corporation (“ESD”) concerning the foregoing; and
be it further

RESOLVED, That the Acting Senior Vice President –
Economic Development and Energy Efficiency, or such official’s
designee, is authorized to execute on behalf of the Authority an
Award Contract for each of the awards listed on Exhibit “5c iv-A”
subject to the foregoing conditions; and be it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer
and all other officers of the Authority are, and each of them hereby
is, authorized on behalf of the Authority to do any and all things,
take any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate the
foregoing resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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d. Finance

i. 2017 Budget and Filing of the 2017-2020 Approved
Budget and Four-Year Financial Plan Pursuant to
Regulations of the Office of the State Comptroller

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the 2017 Budget for the Power Authority, specifically
including the expenditures for the (i) 2017 Operations and Maintenance (‘O&M’) Budget (attached as
Exhibit ‘5d i-A’), (ii) 2017 Capital Budget (attached as Exhibit ‘5d i-B’), and (iii) 2017 Energy Services
Budget (attached as Exhibit ‘5d i-C’) (collectively, the ‘2017 Power Authority Budgets’). The 2017 Power
Authority Budgets set forth the expected revenues and expenses of the Authority and include the
recommended expenditures in the following amounts:

2017 Power Authority Budgets ($ million)

O&M $ 475.2

Capital $ 258.9

Energy Services $ 208.5

In accordance with regulations of the Office of the State Comptroller (‘OSC’), the Trustees are
requested to approve the 2017-2020 Four-Year Budget and Financial Plan attached as Exhibit ‘5d i-D’ (in
the form approved, the ‘Approved 2017-2020 Four-Year Budget and Financial Plan’) and authorize: (i)
submitting the Approved 2017-2020 Four-Year Budget and Financial Plan to OSC, (ii) posting the
Approved 2017-2020 Four-Year Budget and Financial Plan on the Authority’s website, and (iii) making the
Approved 2017-2020 Four-Year Budget and Financial Plan available for public inspection at not less than
five convenient public places throughout New York State.

BACKGROUND

The Authority is committed to providing clean, low-cost and reliable energy consistent with its
commitment to the environment and safety, while promoting economic development and job
development, energy efficiency, renewables and innovation, for the benefit of our customers and all New
Yorkers. The mission statement of the Authority is to power the economic growth and competitiveness of
New York State by providing customers with low-cost, clean, reliable power and the innovative energy
infrastructure and services they value.

Legislation was enacted on April 4, 2016 which provides for the transfer of the New York State
Canal Corporation (the ‘Canal Corporation’), and responsibility for certain management responsibilities
regarding the New York State Canal System, from the New York State Thruway Authority to the Authority,
effective January 1, 2017. The 2017 Power Authority Budgets do not include budget information for the
Canal Corporation. Staff of the Authority and the New York State Thruway Authority have prepared a
separate 2017 Canal Corporation budget (the ‘Preliminary 2017 Canal Corporation Budget’). The
Preliminary 2017 Canal Corporation Budget will be submitted to the Canal Corporation’s Board of
Trustees in January 2017 for review and approval. The 2017 Power Authority Budget will be presented to
the Trustees in January 2017 to be amended to include the approved budget for the Canal Corporation.

Assumptions that were used by staff to prepare the 2017 Preliminary Canal Corporation Budget,
and for forward periods, have been incorporated in the 2017-2020 Four-Year Budget and Financial Plan.
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The 2017 Power Authority Budgets are intended to provide the Authority’s operating facilities
with, and support organizations by providing, the resources needed to meet the Authority’s overall
mission and the Authority’s strategic objectives.

In approving the 2017 Power Authority Budgets, the Trustees will be authorizing spending for
2017 operations, spending for capital projects, and spending for general plant purchases of $750,000 or
less. The 2017 Power Authority Budgets includes requests for 60 new positions (20 positions pooled and
funded in a cost center under the Executive Office, 15 positions with no funding and 25 positions
embedded in specific departments and funded accordingly).

In accordance with the Authority’s Expenditure Authorization Procedures, the President and Chief
Executive Officer may, during the course of the year, authorize an additional 1.0% in the O&M Budget, up
to 15 new positions, capital projects of $3 million or less, or an increase in spending of no more than $1
million to a capital project previously approved by the Trustees. All other spending authorizations must
be approved by the Trustees.

The OSC implemented regulations in March 2006 addressing the preparation of annual budgets
and four-year financial plans by ‘covered’ public authorities, including the Authority. (See 2 NYCRR Part
203 (‘Part 203’)). These regulations, which are discussed below, establish various procedural and
substantive requirements relating to the budgets and financial plans of public authorities. The 2017-2020
Four-Year Budget and Financial Plan has been prepared in accordance with these regulations.

DISCUSSION

2017 Power Authority O&M Budget

The 2017 O&M Budget of $475.2 million reflects a continued concentration on the effective operation
and maintenance of the Authority’s critical investments in New York State’s electric infrastructure in addition to
the continued support of other strategic investments.

The 2017 O&M Budget for Operations provides $240.5 million for baseline, or recurring, work. In
addition to the baseline work, scheduled maintenance outages at the 500 MW plant and the Small Clean
Power Plants (totaling $14.0 million), and planned enhancements in non-recurring maintenance work at
the operating facilities (totaling $51.4 million), are designed to support high reliability goals. Some of the
major non-recurring projects include: Marcy Auto Transformer Reactor Refurbishment ($4.9 Million),
Niagara Region Tower Painting ($4.8 Million), Massena Reactors Refurbishment ($4.7 million), Crescent
Tainter Gate Painting & Concrete Repair ($2.8 million), St. Lawrence Ice Sluice Gate Repairs ($2.5
Million), Robert Moses Headgate Refurbishment ($2.4 Million), and Robert Moses Assembly Bay Floor
Repair ($3.1 Million).

The Astoria Energy II Budget totals $28.2 million and represents the contractual O&M costs for
the plant, which was placed in commercial operation in New York City in July 2011. These costs are
being recovered from the Authority’s New York City governmental customers, who are beneficiaries of the
outputs of these projects under a long-term contract with the Authority.

2017 Power Authority Capital Budget

The 2017 Capital Budget totals $258.9 million, a decrease of $36.6 million from the 2016 Budget.
Of this amount, $178.8 million – or 69.1% of the total – represents planned investments in the Authority’s
Upstate New York facilities at Niagara and St. Lawrence, as well as in the Authority’s statewide
Transmission network. Significant capital projects for 2017 include the Lewiston Pump Generation Plant
Life Extension and Modernization (‘LEM’) ($45.6 million); the PV-20 Submarine Cable Replacement
($18.8 million); the IT Cyber Security Initiative ($12.4 million); the Niagara Transmission Life Extension
and Modernization (‘LEM’) ($11.8 million); the Information and Technology Initiatives project ($11.5
million); and the St. Lawrence Breaker and Relay Program ($9.3 million). Other significant capital projects
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include the Implementation of CIP Version 5 standard requirements ($8.5 million); the St. Lawrence GSU
Transformer Replacement ($7.3 million); and the Smart G&T Communications Backbone ($6.6 million).

2017 Energy Services Budget

The 2017 Energy Services Budget totals $208.5 million, an increase of $25.4 million from the
2016 Energy Services Budget. These expenditures will be subsequently recovered over time from the
benefiting customers. The 2017 Energy Services Budget includes funding for energy efficiency projects
for Authority customers and other eligible entities as the Authority strives to support the State’s improved
energy efficiency and clean, renewable energy goals.

2017-2020 Four-Year Budget and Financial Plan

Under Part 203 of the OSC Regulations, the Trustees are required to adopt a Four-Year Budget
and Financial Plan. The approved Four-Year Budget and Financial Plan must be available for public
inspection not less than seven days before the commencement of the next fiscal year for a period of not
less than 45 days and in not less than five convenient public places throughout the State. The approved
Four-Year Budget and Financial Plan must also be submitted to OSC, via electronic filing through the
Public Authorities Reporting Information System, within seven days of approval by the Trustees. The
regulations also require the Authority to post the approved Four-Year Budget and Financial Plan on its
Web site.

Under Part 203, each Four-Year Budget and Financial Plan must be shown on both an accrual
and cash basis and be prepared in accordance with generally accepted accounting principles; be based
on reasonable assumptions and methods of estimation; be organized in a manner consistent with the
public authority’s programmatic and functional activities; include detailed estimates of projected operating
revenues and sources of funding; contain detailed estimates of personal service expenses related to
employees and outside contractors; list detailed estimates of non-personal service operating expenses
and include estimates of projected debt service and capital project expenditures.

Other key elements that must be incorporated in each Four-Year Budget and Financial Plan are a
description of the budget process and the principal assumptions, as well as a self-assessment of risks to
the budget and financial plan. Additionally, each Four-Year Budget and Financial Plan must include a
certification by the Chief Operating Officer.

The first year of the 2017-2020 Four-Year Budget and Financial Plan is based on (a) the 2017
Power Authority Budgets being brought to the Board for approval at this time and (b) staff’s assumptions
from the Preliminary 2017 Canal Corporation Budget. The remaining three years are indicative forecasts.

FISCAL INFORMATION

Payment of O&M expenses will be made from the Operating Fund. Payment for Capital and
Energy Services expenditures will be made from the Capital Fund and the Energy Conservation
Construction and Effectuation Fund, respectively. Monies of up to $258.9 million from the Operating
Fund will be transferred to the Capital Fund for capital expenditures, subject to compliance with the
General Resolution Authorizing Revenue Obligations, as amended and supplemented. The 2017
Operating Budget shows adequate earnings levels so that the Authority may maintain its financial goals
for cash flow and reserve requirements.

The 2017-2020 Four-Year Budget and Financial Plan’s net income estimates for each of the
years 2018 through 2020 are indicative forecasts. The Trustees are not being asked to approve any
revenue and expenditure amounts for those years at this time.
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RECOMMENDATION

The Chief Financial Officer recommends the Trustees approve the 2017 Budget for the Power
Authority, specifically including the expenditures for the (i) 2017 Operations and Maintenance Budget, (ii)
2017 Capital Budget, and (iii) 2017 Energy Services Budget, each as discussed herein.

In connection with the 2017 Capital Budget, the Chief Financial Officer recommends the Trustees
authorize the transfer of up to $258.9 million from the Operating Fund to the Capital Fund, subject to
compliance with the General Resolution Authorizing Revenue Obligations, as amended and
supplemented.

The Chief Financial Officer further recommends the Trustees (1) approve the 2017-2020 Four-
Year Budget and Financial Plan, and (2) authorize (i) submitting the Approved 2017-2020 Four-Year
Budget and Financial Plan to the OSC in the prescribed format, (ii) posting the Approved 2017-2020
Four-Year Budget and Financial Plan on the Authority’s Web site, and (iii) making the Approved 2017-
2020 Four-Year Budget and Financial Plan available for public inspection at not less than five convenient
public locations throughout New York State.

For the reasons stated, I recommend the approval of the above-requested actions by adoption of
a resolution in the form of the attached draft resolution.”

Mr. Robert Lurie provided highlights of the Authority’s 2016 Financial Results; the 2017 Budget;
and the 2017-2020 Financial Plan to the Trustees. He said financially, the Authority’s Financial Plan is
very sound and will help to drive the achievement of the goals of its Strategic Plan, while incorporating its
new Business Unit, the Canal Corporation, in a way that will enable the Authority to be good stewards for
the canal system for the 21st century.

He said the Plan was validated yesterday by Moody’s Investors Service which announced that
they had affirmed NYPA’s double Aa1 credit rating among the highest of public utilities in the United
States. This is a strong vote of confidence for the prudent management of the Authority’s assets by the
Board and staff over a long period and expresses confidence in the Authority’s ability to manage both the
expected and unexpected changes that may occur.

2016 Projected Year-End Net Income

The Authority’s budget for the year 2016 was $51 million of Net Income. That budget was
prepared and approved in December of 2015, before the Canal transfer legislation was passed and
utilized conservative forecasts for the variables that most affect the Authority’s earning year-to-year;
energy prices, capacity prices and hydro volumes. The Authority is now expecting a year-end total
negative variance of $102 million from the budget, which translates to a $51 million loss this year, which
is due to two main factors:

1) Energy prices in the market have dropped beyond the Authority’s conservative forecast and
have resulted in it receiving $46 million less in gross margins than expected, this after the offsetting
effects of the hedging program; and

2) The Canal transfer that occurred after the budget was prepared. That transfer is going to have
some temporary costs that are typical for any asset or company acquisition. Pursuant to the Canal
transfer legislation, the Authority is reimbursing the Thruway Authority for its costs of running the Canal
system for the last nine months of 2016. Those costs are expected to total about $60 million and include
both their operating and capital costs incurred by the Thruway Authority and are reflected as operating
expenses on the Authority’s books since the Authority will not own the assets until January 1. In addition,
integration costs, typical costs of moving an operation from one company to another, such as moving the
systems, facilities and staff are expected to be about $16 million in 2016 and are temporary costs.
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The state agreed to offset NYPA’s cost of taking responsibility for the canal system by eliminating
NYPA’s state voluntary contributions and have done so beginning on the date of the transfer legislation in
April; this resulted in a $20 positive variance to the budget for 2016. The Authority made a $71 million
contribution to the state prior to the Canal legislation on April 1; this resulted in a temporary double entry
in the Authority’s books from the state contribution made earlier and the temporary Canal costs. The
effect will be eliminated when the Authority assumes operation the Canal Corporation on January 1.
Moody’s understood that this 2016 result is a one-time event and that the Authority’s normal ongoing
financial picture is still very strong.

In response to a question from Chairman Koelmel, Mr. Lurie said that it is critical to the Authority’s
relationship with the rating agencies that it be transparent and open with them; therefore, the net impact
of the Canal Corporation integration was explained to them in depth.

In response to further questioning from Chairman Koelmel, Mr. Lurie said that when preparing the
budget, Authority staff makes conservative forecasts for market prices; the prices dropped by even more
than the conservative forecast. The market forecast is expecting prices to stay at these historic low levels
for the near future.

In response to still further questioning from Chairman Koelmel, Mr. Lurie agreed that the impact
of the integration was as expected and staff did an excellent job of reducing the transition costs to the
maximum degree possible and as efficient as possible; the costs, although significant, were actually lower
than expected at the onset of the transaction.

NYPA Objectives achieved through 2017-2020 Financial Plan

NYPA prepares its Financial Plan to achieve several objectives:

 Maintain NYPA’s economic development programs at historic levels;

 Fund NYPA 2020: NYPA’s strategic plan to modernize the electric grid and accelerate New York
State’s transition to clean energy;

 Protect low-cost access to debt markets through strong debt service coverage, substantial
liquidity and a conservative capital structure;

 Reduce merchant power risk by using a prudent hedging strategy;

 Continue improving operational efficiencies;

 Employ risk-based (i.e. conservative) financial planning methods.

In response to a question from Vice Chairman Nicandri, Mr. Lurie said the budget targets are net
of the Authority’s funding before it took over the Canal Corporation operations. The Authority will be
setting metrics that are applicable to each business unit. And all of those metrics will be set in such a
way as to enable the Authority achieve the numbers budgeted for each Business Unit.

Challenges and Opportunities Going Forward

 Low Wholesale Energy Prices, Variable Water Flows and Weak Electricity Demand;

 Potential new incremental cost from the "Regional Transmission Expansion Plan" (RTEP)
process for the HTP Transmission Line in the PJM Regional Transmission Organization;

 Expiration of the Entergy-NYPA Revenue Sharing Contract related to the sale of Indian Point 3;
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 Accounting Treatment of the Removal & Reconfiguration Cost of the Robert Moses Parkway in
Western NY in 2018-2019;

 Timing and source of the recovery of Zero Emission Credits (ZECs) from NYPA customers under
the State's Clean Energy Standard;

 Costs relating to assumption of responsibility for the NYS Canal Corporation starting in January
2017, and reimbursement costs in 2016.

Canal Corporation Forecast

Unlike in 2016, for the period 2018 - 2020 the results are expected to be cash flow neutral. When
the Authority actually starts operating the Canal Corporation, it expects the recurring operating costs to
start at about $73 million and decline over time as the Authority attains operating efficiencies from running
the Canals differently in the future.

The Authority will incur some initial costs in 2017 related to improvements necessary for the
safety and security of the canal system. The Authority will also incur implementation costs for transferring
Canal under NYPA operation that will continue into 2017; capital costs for implementation of the IT
systems; and ongoing Capital costs. Total expenditures projected for the operation of Canal is $145
million.

In response to a question from Trustee McKibben, Ms. Harriman said because of timing and
deferment issues, some implementation costs had to be moved from the 2016 budget to the 2017 budget.

Responding to further questioning from Trustee McKibben, Ms. Harriman said some of the
implementation work was moved to Day Two instead of Day One. For example, the flood warning
system, among others, which is an implementation cost, will be realized in 2017; this means that the
accounting of those transaction costs will not be in effect until 2017.

Chairman Koelmel thanked all Authority staff who worked on the Canal Corporation integration.
He said he feels comfortable about the forward-looking view of the integration and look forward to the
opportunities that will enable the Authority to continue with this critically important work and the mission of
NYPA.

Mr. Lurie said staff is looking forward to working with the Mr. Brian Stratton and his team at the
Canal Corporation to reimagine the system for the 21st century; there are opportunities for efficiencies in
the canal system that the Authority will be able to find.

In response to a question from Vice Chairman Nicandri, Ms. Harriman said the Authority is not
planning to modify the revenue forecast that has been provided to the Canal Corporation, historically.
The Authority will look for opportunities to increase those revenues as it begins to understand the asset
and its functional benefit to the communities. Some efficiency may be assumed as operating costs but
can also be revenue generators which drive down operating costs.

Economic Value Added

The Authority’s target for Economic Value Added is zero and it is exceeding that target in 2017.
In 2018 through 2020, the Authority will come close to that number; there are a number of areas of
opportunity that will enable the Authority to exceed the target in those years.

In response to a question from Chairman Koelmel, Mr. Lurie said the downside case to the
Authority’s revenue forecast at a 95 percent confidence interval resulting from its three main net income
drivers (Energy Prices, Capacity Prices and Hydro Volume) is no worse than $100 million below the
Authority’s baseline forecast.
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In response to further questioning from Chairman Koelmel, Mr. Parija said Enterprise Risk plans
to conduct a multi-year hedging strategy and are in the process of implementing this strategy. Once
implemented, the multi-year hedging strategy will introduce more stability over a three- to four-year period
to meet the Authority’s budget targets.

In response to a question from Vice Chairman Nicandri, Mr. Lurie said that Authority staff is
hoping to gain operating efficiencies leading to stable or reduced operating expenses, despite inflationary
costs in some areas of its business, through some of the new techniques described by Mr. Kessler in his
report.

Capital Investments

Capital investment in transmission and energy efficiency are growing. NYPA plans to invest more
than $2 billion in capital, over the next four-year period, in its generation and transmission systems and in
its customers through its energy efficiency program.

Mr. Lurie ended by saying that the Authority’s Budget Plan is very prudent. He is gratified by Moody’s
affirming NYPA’s rating after reviewing the Plan which maintains all of the Authority’s core programs,
funds its strategy, and protects its bond rating metrics and conservative financial position. In addition, the
Plan manages risks and maintains operating efficiency, and, in some cases, improves efficiency in the
Authority’s business.

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That the 2017 Budget for the Power Authority,
specifically including the expenditures for the (i) 2017 Power
Authority Operations and Maintenance Budget, (ii) 2017 Capital
Budget, and (iii) 2017 Energy Services Budget, each as discussed in
the foregoing report of the President and Chief Executive Officer,
are hereby approved; and be it further

RESOLVED, That up to $258.9 million of monies in the
Operating Fund are hereby authorized to be withdrawn from such
Fund and deposited in the Capital Fund, provided that at the time of
withdrawal of such amount or portions of such amount, the monies
withdrawn are not then needed for any of the purposes specified in
Sections 503(1)(a)-(c) of the General Resolution Authorizing
Revenue Obligations as amended and supplemented, with the
satisfaction of such condition being evidenced by a certificate of
the Treasurer or the Deputy Treasurer; and be it further

RESOLVED, That pursuant to 2 NYCRR Part 203, the
attached 2017-2020 Four-Year Budget and Financial Plan, including
its certification by the Chief Operating Officer, is approved in
accordance with the foregoing report of the President and Chief
Executive Officer; and be it further

RESOLVED, That pursuant to 2 NYCRR Part 203, the
Corporate Secretary be, and hereby is, authorized to submit the
Approved 2017-2020 Four-Year Budget and Financial Plan to the
Office of the State Comptroller in the prescribed format, post the
Approved 2017-2020 Four-Year Budget and Financial Plan on the
Authority’s website and make the Approved 2017-2020 Four-Year
Budget and Financial Plan available for public inspection at not less
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than five convenient public places throughout New York State; and
be it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer and all other officers of the
Authority are, and each of them hereby is, authorized on behalf of
the Authority to do any and all things and take any and all actions
and execute and deliver any and all agreements, certificates and
other documents to effectuate the foregoing resolution, subject to
the approval of the form thereof by the Executive Vice President
and General Counsel.
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e. Governance and Board Matters

i. Audit Committee Report

Audit Committee Chairman, Eugene Nicandri, provided the following report:

“The Audit Committee met this morning to receive an update on Internal Audit’s activities
for 2016 and their 2017 plans.

• Internal Audit is substantially complete with their 2016 status plan and highlighted several
accomplishments such as rolling out audit methodology improvements, launching the audit liaison
program and receipt of positive customer feedback results.

• Internal Audit’s 2017 NYPA plan has been thoughtfully designed to address significant
changes and risk at NYPA with over 70% of audits relating to either a strategic initiative or top
enterprise risk.

• Internal Audit’s 2017 budget does not differ substantially from the 2016 budget and
highlighted opportunities where work has been or could be brought into NYPA and executed by
NYPA staff.

During the session, the members approved the Internal Audit 2017 NYPA Plan and 2017 budget.

The Internal Audit Canal Operation Plan will be presented for approval at the next Audit
Committee meeting.”
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ii. Finance Committee Report

Release of Funds in Support of the NYS
Canal Corporation and NYS Canal System

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to authorize the release of up to $30.0 million in additional funding to
support costs associated with the transfer of the New York State Canal Corporation (‘Canal Corporation’)
and specified powers, duties and jurisdiction relating to the NYS Canal System (‘Canal System’) from the
New York State Thruway Authority (‘Thruway Authority’) to the Authority (the ‘Canal Transfer’) including:
(1) reimbursements to the Thruway Authority in respect of the period of October 1, 2016 through January
1, 2017 as authorized by legislation approving the 2016-17 Budget of the State of New York (Part TT of
Chapter 54 of the Laws of 2016) (hereinafter the ‘Canal Transfer Legislation’), and (2) Authority
integration costs for 2016 associated with the Canal Transfer.

The Trustees are further requested to authorize the release of up to $14.0 million in funding to
support the operation of the Canal Corporation for the period from January 1, 2017 through January 31,
2017.

BACKGROUND

The Authority has been authorized to provide financial support for the Canal Transfer but the
expenditures associated therewith do not constitute Operating Expenses as defined in the Authority’s
General Resolution Authorizing Revenue Obligations dated February 24, 1998, as amended and
supplemented (‘Bond Resolution’). Accordingly, any expenditures for such purposes must satisfy the
requirements of the Authority’s Bond Resolution relating to the release of funds from the trust estate
created by the Bond Resolution for lawful corporate purposes. In addition, as set forth in the Trustees’
Policy Statement dated May 24, 2011, a debt service coverage ratio of 2.0 is to be used as a reference
point in considering any such expenditures.

The Bond Resolution permits the Authority to withdraw monies ‘free and clear of the lien and
pledge created by the [Bond] Resolution’ provided that (a) such withdrawals must be for a ‘lawful
corporate purpose as determined by the Authority,’ and (b) the Authority must determine, taking into
account among other considerations anticipated future receipt of revenues or other moneys constituting
part of the Trust Estate, that the funds to be so withdrawn are not needed for (i) payment of reasonable
and necessary operating expenses, (ii) an Operating Fund reserve for working capital, emergency repairs
or replacements, major renewals or for retirement from service, decommissioning or disposal of facilities,
(iii) payment of, or accumulation of a reserve for payment of, interest and principal on senior debt or (iv)
payment of interest and principal on subordinate debt.

DISCUSSION

The Canal Transfer Legislation authorized the Authority to reimburse the Thruway Authority for
any and all operating and capital costs for the operation and maintenance of the Canal Corporation and
the Canal System for the period of April 1, 2016 through January 1, 2017 in advance of the January 1,
2017 implementation date set forth in such legislation for the transfer of the Canal Corporation to the
Authority. Pursuant to the Canal Transfer Legislation, the Authority entered into an agreement with the
Thruway Authority (‘Canal Reimbursement Agreement’) to reimburse the Thruway Authority for any and
all operating and capital costs for the operation and maintenance of the Canal Corporation and the Canal
System for the period of April 1, 2016 through January 1, 2017.



December 15, 2016

73

On November 7, 2016, the Trustees authorized and ratified the release of up to $60 million in
initial funding to support estimated reimbursement costs and integration costs to be released prior to the
next Board of Trustees meeting on December 15, 2016. Through November 30, 2016, the Authority has
released a total of $50.1 million comprised of $37.0 million in reimbursement costs (in respect of the
period April 1, 2016 – September 1, 2016) and $13.1 million in integration costs. In total, the Authority
estimates incurring $90.0 million in reimbursement costs and integration costs for 2016.

The Canal Transfer Legislation further provides that the Canal Corporation will become a
subsidiary of the Authority effective January 1, 2017. The Authority expects to incur up to $14.0 million in
costs to support the operation of the Canal Corporation for the period from January 1, 2017 to January
31, 2017.

Staff has reviewed the effect of releasing the requested $44.0 million, in aggregate, in funding at
this time on the Authority’s expected financial position and reserve requirements. In accordance with the
Board’s Policy Statement adopted May 24, 2011, staff also calculated the impact of this release, together
with the release of $60 million approved in November 2016, and the release of $91 million in voluntary
contributions ($20 million of which is to be considered today and $71 million approved in March 2016) on
the Authority’s debt service coverage ratio and determined it would temporarily fall below the 2.0
reference level using Net Cash from Operating Activities ending with the last calendar quarter September
30, 2016. Based on the most recent November 30, 2016 Net Cash from Operating Activities and the
Authority’s Four Year Budget and Financial Plan, the 2.0 reference point level would be met for the period
ending November 30, 2016 and at each year-end of the forecast period 2017-2020. For purposes of the
Board’s Policy Statement these expenditures are treated as amounts being withdrawn or paid out directly
or indirectly to a State entity, so that such expenditures will be ‘Prior Contributions to the State’ under
such Policy Statement. Given the current financial condition of the Authority, its estimated future
revenues, operating expenses, debt service and reserve requirements, staff is of the view that it will be
feasible for the Authority to release such amounts from the trust estate created by the Bond Resolution
consistent with the terms thereof.

FISCAL INFORMATION

Staff has determined that sufficient funds are available in the Operating Fund to release up to
$44.0 million, in aggregate, in funding, consisting of (i) up to $30.0 million in funding to support 2016 costs
associated with the Canal Transfer and (ii) up to $14.0 million in funding to support operation of the Canal
Corporation for the period from January 1, 2017 to January 31, 2017. Staff has further determined that
such Authority funds are not needed for any of the purposes specified in Section 503(1)(a)-(c) of the
Authority’s Bond Resolution. The Canal Transfer Legislation was enacted subsequent to approval of the
Authority’s 2016 Operating Budget approved by the Trustees in December 2015 and expenses
associated with the transfer and integration were not anticipated for and were not included in the 2016
Operating Budget. The expenses associated with the operation of the Canal Corporation for the month of
January 2017 are expected to be included in the 2017 Canal Corporation budget that will be submitted to
the Canal Corporation’s Board of Trustees in January 2017 for review and approval.

RECOMMENDATION

The Treasurer recommends that the Trustees affirm that the release of up to $44.0 million, in
aggregate, in funding, consisting of (i) up to $30.0 million in funding to support costs associated with the
Canal Transfer and (ii) up to $14.0 million in funding to support the operation of the Canal Corporation for
the period of January 1, 2017 to January 31, 2017. The Treasurer further recommends that the Trustees
affirm that such releases are feasible and advisable, that such funds are not needed for any of the
purposes specified in Section 503(1)(a)-(c) of the Authority’s Bond Resolution and that the release of
such funds is authorized. The Finance Committee considered this item at their meeting on December 14,
2016 and is also recommending its approval.
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For the reasons stated, I recommend the approval of the above-requested action by adoption of
the resolution below.”

Chairperson McKibben said that the Finance Committee met yesterday afternoon and the
members voted to recommend that the full Board of Trustees adopt the Release of Funds in Support of
the New York State Canal Corporation and the New York State Canal System as outlined in the materials
the Board members received and reviewed. The resolution is now before the Board of adoption.

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That the Trustees hereby authorize and ratify
the release of up to $44.0 million, in aggregate, in funding
consisting of (i) up to $30.0 million in funding to support costs
associated with the transfer of the New York State Canal
Corporation and specified powers, duties and jurisdiction relating
to the NYS Canal System from the New York State Thruway
Authority (“Thruway Authority”) to the Authority (the “Canal
Transfer”) including: (1) reimbursements to the Thruway Authority
in respect of the period October 1, 2016 through January 1, 2017 as
authorized by legislation approving the 2016-17 Budget of the State
of New York (Part TT of Chapter 54 of the Laws of 2016), and (2)
Authority integration costs for 2016 associated with the Canal
Transfer, and (ii) up to $14.0 million in funding to support operation
of the Canal Corporation for the period from January 1, 2017 to
January 31, 2017, as discussed in the foregoing report of the
President and Chief Executive Officer; and be it further

RESOLVED, That the total, aggregate amount of up to $44.0
million in funding as described in the foregoing resolutions is not
needed for any of the purposes specified in Section 503(1)(a)-(c) of
the Authority’s General Resolution Authorizing Revenue
Obligations, as amended and supplemented and providing such
amount is feasible and advisable; and be it further

RESOLVED, That as a condition to making the payments
specified in the foregoing resolutions, on the day of such
payments, the Treasurer or the Deputy Treasurer shall certify that
such monies are not then needed for any of the purposes specified
in Section 503(1)(a)-(c) of the Authority’s General Resolution
Authorizing Revenue Obligations, as amended and supplemented;
and be it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer,
the Executive Vice President and General Counsel, the Executive
Vice President and Chief Financial Officer, the Corporate Secretary,
the Treasurer and all other officers of the Authority be, and each of
them hereby is, authorized and directed, for and in the name and on
behalf of the Authority, to do any and all things and take any and all
actions and execute and deliver any and all certificates, agreements
and other documents that they, or any of them, may deem
necessary or advisable to effectuate the foregoing resolution,
subject to approval as to the form thereof by the Executive Vice
President and General Counsel.
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6. Next Meeting

The Regular meeting of the Trustees will be held on January 31, 2017 at the Clarence D.
Rappleyea Building, White Plains, New York, unless otherwise designated by the Chairman with the
concurrence of the Trustees.
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Closing

Upon motion made by Trustee Picente and seconded by Vice Chairman Nicandri, the meeting was
adjourned at approximately 12:20 p.m.

Karen Delince
Karen Delince
Corporate Secretary
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As of

Western New York Economic Development Fund Update
1 November-16

this Total Deposits to the Fund to Date: $41,031,000
plus Total Interest Earned on Deposits to Date: $156,909

= Total Funds Deposited: $41,187,909

this Total Funds Deposited: $41,187,909

Total Administrative Expenses Withdrawn: $0

Disbursements to Grantees: ($19,218,524)
plus Total Expenditures: ($19,218,524)

= Current Fund Balance: $21,969,384

this Total Funds Deposited: $41,187,909

Standard Projects: $29,464,998

Energy Related Projects2: $3,128,320

minus Total Fund Benefits Approved by the Trustees3: $32,593,318

= Total Fund Benefits Available to be Awarded by the Trustees 4: $8,594,591

this Minimum Amount (15%) of the Fund Dedicated to Energy-Related Projects: $6,154,650
minus Total Awards (8%) Made for Energy-Related Projects to Date (not including today): $3,128,320

= Fund Benefits Currently Available to be Awarded for Energy-Related Projects Only: $3,026,330

this Standard Projects: $2,490,000
plus Energy-Related Projects or Project Components: $0

= 3 Total Recommendations Before the Board Today: $2,490,000

this Estimated Unallocated EP and RP to Date (MW): 119
plus Estimated Allocated but Unused Hydropower to Date (MW)5: 35

= Total Estimated Unutilized EP and RP to Date (MW)6: 154

The Fund

Expenditures

Awards

Energy-Related Projects

Today's Recommendations

Expansion Power ("EP") and Replacement Power ("RP") Summary

1 The “Fund”, known as the “Western New York Economic Development Fund”, is created and administered by the New York Power Authority (“NYPA”).  It is 

funded with the aggregate excess of revenues ("Net Earnings") received by NYPA from the sale of Expansion Power (“EP”) and Replacement Power (“RP”) 

produced at NYPA’s Niagara Power Project that is sold in the wholesale energy market over what revenues would have been received had such Power been sold 

on a firm basis to an eligible EP or RP customer.  

2  As defined by the Western New York Power Proceeds Allocation Act, a minimum of 15% of Fund Benefits shall be dedicated to “energy-related projects, 

programs and services”.  In accordance with EDL § 189-a(6), “energy-related projects, programs and services” means: (1) energy efficiency projects and 

services; (2) clean energy technology projects and services; (3) high performance and  sustainable  building  programs  and services; and (4) the  construction,  

installation  and/or  operation  of  facilities or equipment done in  connection  with  any  such  projects, programs or services.

6 Unutilized EP and RP consists of an estimate of both unalloated hydropower and allocated hydropower that has not been taken down by customers.

3 Funds awarded to applicants to the Fund who are recommended for an award by the WNYPPAB and approved by the NYPA Trustees are known as “Fund 

Benefits.” Disbursement of Fund Benefits is subject to satisfaction of certain terms and conditions.

4 
Total Fund Benefits Available to Be Awarded is calculated as Total Funds minus the sum of Total Fund Benefits Awarded and Total Administrative Expenses 

Withdrawn.  

5 The NYPA Trustees may allocate EP or RP to eligible companies.  Such customers may use the entire allocation, or such customers may “take down” only a 

portion of the allocation based on their needs at the time. EP and RP that is unallocated, or that is allocated but not taken down, is eligible to be used for 

WNYEDF "Net Earnings".



Trustee Date (Multiple Items)

County Company Trustees Approvals ($)

Erie 425 Michigan Ave, LLC $500,000

Coolture $300,000

Eden Valley Growers $80,000

Field & Fork Network $166,912

Ford Motor Company $1,000,000

Forest Lawn Heritage Foundation $150,000

Innomotive Solutions Group LLC $150,000

Launch NY $5,418,000

Living Green Insulation Products and Services, LLC $165,570

Michigan Street African American Heritage Corridor Commission, Inc. $250,000

Nexus Natural Gas LLC $570,000

OSC Manufacturing & Equipment Services, Inc. $750,000

PLS III LLC dba We Care Transportation Services $1,000,000

Visit Buffalo Niagara $250,000

43North LLC $6,000,000

Explore and More…A Childrens Museum $1,700,000

Buffalo Niagara Enterprise $65,836

Amos Zittel & Sons $380,000

D'Youville College $400,000

Martin House Restoration Corporation $700,000

General Mills $500,000

Buffalo Arts and Technology Center $380,000

43 North LLC (II) $6,000,000

Erie Total $26,876,318

Genesee Yancy's Fancy, Inc. $500,000

Genesee Total $500,000

Niagara Aquarium of Niagara $1,750,000

Diversified Manufacturing, Inc. $450,000

Global Outreach Mission, Inc. $154,500

Niagara University $250,000

Washington Mills $140,000

NFIA Stakeholders Group, Inc. $24,750

The WNY Women's Foundation, Inc. $100,000

Cambria Asphalt Products $72,750

Borderworx Logistics, LLC $285,000

Tulip Manufacturing $1,000,000

Niagara University (II) $500,000

NFIA Stakeholders Group, Inc. (II) $90,000

Platters Chocolates $200,000

Niagara Falls National Heritage Area $200,000

Niagara Total $5,217,000

Grand Total $32,593,318

WNYEDF Awards by County 7


